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AAM'’s world-class quality means we have operated 
with an average of less than ten discrepant parts 

per million for ten years running. This commitment 

to achieving perfection has resulted in improved 
warranty performance for our customers by providing 
them with industry-leading quality products every day. 


Technology leadership takes investment, commitment 
and vision. AAM is committed to developing innovative 
solutions to address the automotive market demands 
for fuel efficiency, emissions reduction, performance 
and power density. AAM’s significant investment in 
R&D has resulted in the development of advanced 
technology products that has improved the 
diversification of our product portfolio while 

increasing our total global served market. 


AAM is focused on maintaining operational excellence 
at every global facility. Our advanced product, process 
and systems technology improves the quality, durability, 
reliability and warranty performance of our products. 
The implementation of lean manufacturing achieves 
productivity, eliminates waste and reduces total global 
cost. And, our dedicated program management and 
launch teams support flawless and anonymous launch 
performance. 
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To Our Stakeholders 


Pictured from left to right: John J. Bellanti, Executive Vice President-Worldwide Operations; Richard E. Dauch, Co-Founder & Executive 
Chairman of the Board; David C. Dauch, President & Chief Executive Officer; Mark S. Barrett, Group Vice President-Procurement & 
Program Management; Michael K. Simonte, Executive Vice President & Chief Financial Officer; Alberto L. Satine, Group Vice President— 
Global Sales & Business Development. Not pictured: Terry J. Woychowski, Senior Vice President-Engineering & Quality. 


2012 was an eventful year for AAM, characterized by 
substantial growth and diversification due to a high level of 
global launch activity. We made great strides in executing 

our diversification initiatives while strengthening our global 
footprint through our expanding customer base and product 
portfolio. Having achieved market cost competitiveness at 
our facilities globally, we are confident in AAM’s future as our 
new business backlog serves as the foundation for our strong, 


profitable growth and business diversification opportunities. 


In 2012, AAM’s financial performance was 
characterized by both successes and challenges. 
Our sales in 2012 were $2.93 billion, representing 
growth of approximately 13%, in-line with the U.S. 
seasonally adjusted annualized rate (SAAR) of sales 
growth. In 2012, the U.S. SAAR was approximately 
14.4 million units compared to 12.7 million units 

in 2011. In the first half of 2012, we achieved 
strong profit margins. In the second half of 2012, 
we experienced operational challenges and lower 
profitability, principally associated with an increased 
level of launch activity. We are taking necessary 
and aggressive actions to correct the performance 
issues that weighed on our results in the second 
half of 2012. As we move forward, we do so with 

a more disciplined and forward-looking approach, 
reaffirming our commitment to delivering quality, 
technology leadership and operational excellence. 


For the full year of 2012, AAM’s net income was 
$367.7 million, and reported earnings per share 
(EPS) were $4.87. Consistent profit performance 
over the past three years led to the reversal 

of our valuation allowance against our net 
federal deferred tax assets for entities in the 
U.S., resulting in a $337.5 million benefit in 

our 2012 provision for income taxes. 


In 2012, AAM also made excellent progress on critical 
balance sheet initiatives. We issued $550 million 

of 6.625% Senior Unsecured Notes and increased 
our revolving credit facility by $116 million. With the 
proceeds of the offering, AAM was able to repurchase 
and redeem all of the 5.25% Senior Notes due in 


AAM associate at AAM Changshu Manufacturing Facility, Changshu, China 


2014 and increase 

our pension funding 

status to approximately 

85%, while satisfying all le 


pension funding obligations 
for the next three to five years. AAM 

now has no significant funded debt maturities until 
2017. We are pleased to have taken advantage of 
favorable market conditions to improve our near 
term free cash flow profile. Our core financial focus 
continues to be strengthening our balance sheet. 


A key strategic objective has been the diversification 


of our business while expanding and broadening 

our relationship with GM. In addition to supporting 
GM’s North American light truck programs, AAM 

also supports a variety of GM’s passenger car and 
crossover vehicle programs. We are proud to be 

a supplier of choice for their expanding product 
range. This year, we continued to successfully 

grow our customer base while increasing AAM’s 
exposure to global growth markets with an innovative 
product portfolio supporting the passenger car, 
crossover vehicle and commercial vehicle segments. 


AAM associate on the rear axle assembly line at AAM Rayong Manufacturing Facility, Rayong, Thailand 
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The key driver of this growth was the launch of second location of AccuGear, Inc., located in Silao, 
new products with new customers in a number Guanajuato, Mexico; this facility is dedicated to the 
of emerging markets. Some of these launches production of metal-formed products. In August, we 
include: rear drive modules for Mercedes-Benz opened the Chennai Manufacturing Facility located 
in China; commercial vehicle axles for Daimler in southeastern India to support Daimler Truck. 
Truck in India; and transfer cases for Jaguar Our global launches continued to ramp up in our 
Land Rover in Europe. We are also very excited Rayong Manufacturing Facility in Thailand with the 
to announce new business wins that occurred at ongoing launch of GM’s global mid-size light truck 
the end of 2012 with Ford, Honda and Nissan. programs. We also had significant launch activity 


at our facilities located in Brazil and Mexico. 


In 2012, we continued to expand our global 


footprint. In March, e-AAM Driveline Systems AB pare eeu nGh nis eo nee CD 


(e-AAM), located in Trollhattan, Sweden, became a Innovative; advances Teennalogy aiyelne 


wholly-owned subsidiary. In May, we opened the progieis tomes? ine raplaly qanging needs 


of the global automotive marketplace, we have 


secured a strong new business backlog for 2013- 
2015. AAM’s $1.25 billion new and incremental 
business backlog for 2013-2015 reflects an 


increase of approximately 4% when compared to 


the previous three-year backlog for 2012-2014. 


This growth represents AAM’s successful efforts 


at diversifying into global markets, expanding our 


product portfolio and growing our customer base. 


Highlights of AAM’s new business backlog include: 


Industry-first order for AAM’s EcoTrac™ 
disconnecting all-wheel-drive (AWD) system 
Significant progress on customer 
diversification initiatives 

Continued expansion of AAM’s 

product portfolio 

Increased exposure to global markets 


We are excited about the growth and opportunity 


related to our diversification efforts. 


A Year of Transition 


2012 was also a year of leadership transition 
for AAM. David C. Dauch became President & 
Chief Executive Officer, and Richard E. Dauch 
moved into the role of Co-Founder & Executive 
Chairman of the Board of Directors. 


In 2012, AAM announced two officer appointments. 
Terri M. Kemp was named Vice President-Human 
Resources and Michael J. Lynch was named Vice 
President-Finance & Controller. We also appointed 
David E. Barnes as General Counsel & Secretary, and 
Sidney del Gaudio as President, AAM South America. 


AAM moves into the future with strong leaders at 
its helm and an unwavering commitment to build 
value for its stakeholders as we continue to deliver 
quality, technology and operational excellence to 
our customers around the world. 


-| . “eRONT AXLE Ch aoa 


wh masse LINE 


nufacturi ing acy, Chena India 
? 


We expect our new business backlog will continue to 
drive our sales growth to exceed a 10% compound annual 
growth rate (CAGR) through 2015. This is approximately 
double the rate of growth expected for the industry, 

which is expected to grow by 4%-5% based on current 
industry estimates. 


We are excited for 2013 as AAM moves forward with a 
solid, cost competitive global manufacturing footprint with a 
goal of delivering improved profitability and free cash flow. 
AAM is energized for the major launches occurring in 2013, 
which include products supporting GM’s next-generation 
full-size pickup truck and SUV program, the Ram Heavy 
Duty pickup truck program, as well as a major passenger 
car and crossover vehicle program featuring AAM’s 
EcoTrac™ disconnecting AWD system. AAM will continue 
to focus on achieving our long-term goals of profitable 
growth, diversification, reducing our debt and building value 
for our key stakeholders. We will pursue our profitable 


growth and diversification efforts in conjunction with 
improving our balance sheet strength. We look to the future 


with confidence and a renewed commitment to achieving 
excellence in everything we do with a goal of taking AAM to 
the next level. 


Thank you for your loyal and continued support of AAM. 


Sincerely, 

220 ley 0 hud C Muck 
Richard E. Dauch David C. Dauch 

Co-Founder & President & 


Chief Executive Officer 


Executive Chairman of the Board 


AAM’s Quality Engineering Technical Center (QETC) 

in Auburn Hills, Michigan, facilitates AAM’s warranty, 
engineering, product validation and analysis functions, 
as well as the production of AAM’s prototype assemblies. 


The QETC is where we perform our warranty 
forensics. If an AAM part is returned, for whatever 
reason, we thoroughly examine it to find out why 
it failed. This type of detailed examination helps 
us improve the quality of our products and the 
processes by which we produce them. As a result, 
AAM continues to experience warranty improvement 
year after year. Since 2006, customer incidents 
per thousand vehicles have improved an average 
of 15% annually, as measured by our largest 
customer. This helps us deliver improved product 
quality and cost savings to our customers. 


Our industry-leading product validation capability 
helps AAM interpret how our products need 

to perform in order to meet our customers’ 
requirements. All our prototype products are 
tested for performance, durability and long-term 
reliability. For our customers, this differentiates AAM 
as a value-added supplier. As original equipment 
manufacturers (OEMs) experience shorter go-to- 
market lead times, their own validation processes 
become compressed—both in terms of the 
number of vehicles tested and the length of time 
they run. By providing OEMs with pre-validated, 
superior-quality products, AAM actively supports 
their accelerated new vehicle launch activities. 


In addition to warranty forensics and product 
validation, the QETC also examines and identifies 
those influences that affect noise, vibration and 
harshness (NVH) in a vehicle. NVH is one of the 
largest warranty issues that a vehicle manufacturer 
can face. The QETC is pioneering test equipment 


that will help substantially reduce NVH in all our 
driveline and drivetrain systems. In 2012, AAM 
produced an axle driveline system in our Rayong 


Manufacturing Facility that was near perfect in terms 
of NVH performance. It is this level of commitment 


to excellence and global collaboration that 

sets AAM apart from our competitors. 

And, it’s what makes AAM a valued 

partner by OEMs around the world. 

AAM’s commitment to delivering 

quality guides everything | 

million (PPM). For the last ¢ 
10 years, AAM has been 


averaging less than 

10 discrepant PPM, as 

measured by our largest 

customer. 

At AAM, we strive to produce flawless, 


quality products every day. It is the 


that we do. Quality is a 
key deliverable to our 
customers—something 
they require, demand and 
expect. The yardstick for 
our quality performance 
is the measurement 

of discrepant parts per 


principle that drives our people, our innovation 
and our company. We stand for and consistently 
deliver “industry-leading” quality. It’s what helps 
AAM attract new business partners and keeps 

our existing customers coming back for more. 


AAWM’s Winter Test Center, located approximately 60 miles 

from the Arctic Circle in Arjeplog, Sweden, provides an optimal 
environment for customer collaboration, product validation and 
performance demonstration of AAM’s latest advanced technologies. 


Today, increasing fuel economy, reducing 
emissions, improving safety and maintaining 
performance are key issues for the automotive 
industry. For AAM, this translates into mass and 
weight reduction, improvements in driveline 
efficiency, and enhancements to ride and handling 
performance through stability and traction control. 


To achieve these objectives, we have developed 
innovative solutions by designing fuel-efficient and 
environmentally friendly products, electric and hybrid 
driveline systems, and high-efficiency axles. 


AAM’s EcoTrac™ disconnecting AWD system is 
an industry-first technology for front-wheel-drive 
based AWD vehicles. The EcoTrac™ system enables 
an AWD vehicle to utilize its primary drive system, 
the front wheels, when AWD is not required. When 
the vehicle senses that AWD may be necessary, 
the system then automatically transfers to AWD, 
without disturbance to the driver. The Ecolrac™ 
disconnecting AWD system delivers maximum fuel 
economy while providing enhanced vehicle control 
and fully variable AWD performance. The system 
will be featured on a major passenger car and 
crossover vehicle platform launching in 2013. 


e-AAM’s electric and hybrid driveline systems 

are developed at our e-AAM technology center in 
Trollhattan, Sweden. This important subsidiary will 
help advance AAM’s product portfolio and position us 


as a global leader in driveline technology innovation. 
e-AAM’s electric and hybrid systems are ideal for 
passenger car and crossover vehicles and can 
seamlessly integrate into existing platforms, helping to 
minimize vehicle architecture changes. These systems 
are designed to improve fuel efficiency by up to 30%, 
reduce CO, emissions and provide AWD capability with 
the additional benefit of improved vehicle stability when 
compared to traditional mechanical AWD systems. 


AAWM’s high-efficiency axle systems produce world- 
class axle efficiency by using proprietary technologies 
to optimize product design and lubrication efficiency. 
Our high-efficiency axles are designed to respond to 
our customers’ need for better fuel efficiency, lower CO, 
emissions, and superior ride and handling performance. 
In 2012, AAM’s lineup of high-efficiency axles for rear- 
wheel drive and AWD vehicles are now featured on 

the Cadillac ATS compact luxury sport sedan, which 


was named the 2013 North American Car of the Year. 


Each one of our technology initiatives is a great 

example of how AAM uses its technical expertise 

to create new and innovative products that are growing 
our business and expanding our product portfolio 

and customer base. AAM strives to be an industry 

leader and will continue to dedicate our resources on 
technology development in order to set AAM apart from 
the competition while supporting our global customers. 
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Our Guanajuato Manufacturing Complex is a “Shingo Prize” 
award recipient for Manufacturing Excellence, which focuses 

on lean manufacturing techniques and promotes world-class 
business performance through continuous improvements in core 
manufacturing and business processes. 


Implementation of the Lean Manufacturing System elimination of waste and the addition of value to every 


has helped AAM improve quality, eliminate waste, process they undertake. 
reduce lead time and reduce total costs at a 
global level. Lean adds value for our customers and enables 

AAM to be more responsive to their needs. We are 
At AAM, Lean is much more than just a manufacturing better equipped to produce the products they want, 
system—it is one of our cultural values. Lean when they want them, all at a competitive price. And, 
principles guide our company’s culture and help each because we continuously eliminate waste and improve 
and every one of us improve our skills, manufacturing productivity within the production process itself, we 
and business processes. We apply the same Lean are able to deliver value for our shareholders. Our 
principles across all our facilities, both in the U.S. and continued focus on Lean business principles as well 
abroad. All AAM staff members use Lean techniques as our dedicated highly trained workforce will support 
to improve the way they work, so no matter where AAM’s efforts to achieve operational excellence in 
our staff is located, the results are the same—the the future. 


15 Locations 


AAM has more than 
30 manufacturing 
facilities, engineering 
centers and business 
offices in 13 countries 
serving more than 100 
customers globally. 
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President & Chief Executive Officer 


John J. Bellanti 
Executive Vice President— 
Worldwide Operations 


Michael K. Simonte 
Executive Vice President 
& Chief Financial Officer 
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Thomas K. Walker '::*:4 

Chairman of the Board 

& Chief Executive Officer 
Lackawanna Acquisition Corporation 


Dr. Henry T. Yang ° 

Chancellor & Professor of 
Mechanical Engineering 

University of California Santa Barbara 


Board Committee Assignments 
1 Executive Committee 
2 Audit Committee 
3 Compensation Committee 
4 Nominating & 
Corporate Governance Committee 
5 Technology Committee 
6 Strategy Committee 


ann ete 


—~ 


nx 


| 
| 
| 
| 
| 
| 


Stockholder Information 


American Axle & Manufacturing Holdings, Inc. 
One Dauch Drive 

Detroit, Michigan 48211-1198 
Telephone: (313) 758-2000 
Internet: www.aam.com 


Corporate News Releases 
Corporate news releases are available on our website 
at www.aam.com. 


Annual Meeting of Stockholders 
The 2013 Annual Meeting of Stockholders will be held on 
May 2, 2013, at 3:00 p.m. EST at: 

AAM World Headquarters 

One Dauch Drive 

Detroit, Michigan 48211-1198 


Form 10-K Annual Report 
AAM’s Form 10-K Annual Report for 2012, filed with the Securities 
and Exchange Commission, is available on our website or from: 
American Axle & Manufacturing Holdings, Inc. 
Investor Relations 
One Dauch Drive 
Detroit, Michigan 48211-1198 
Telephone: (313) 758-4823 


Equity Securities 
Inquiries related to shareholder records; change of name, address, 
or ownership of stock; and lost or stolen stock certificates should be 
directed to the transfer agent and registrar. 

Computershare Trust Company, N.A. 

P.O. Box 43069 

Providence, Rhode Island 02940-3069 

Telephone: (877) 282-1168 

Internet: www.computershare.com 


Stock Listing 
The New York Stock Exchange is the principal market for AAM 
common stock. Ticker Symbol: AXL 


Certifications Regarding Public Disclosures 

& Listing Standards 

AAM has filed with the Securities and Exchange Commission 

as exhibits 31.1 and 31.2 to its Form 10-K for the year ended 
December 31, 2012, the certification required by Section 302 of the 
Sarbanes-Oxley Act of 2002 regarding the quality of the company’s 
public disclosure. In addition, the annual certification of the Chief 
Executive Officer regarding compliance by AAM with the corporate 
governance listing standards of the NYSE was submitted without 
qualification to the NYSE following the April 2012 Annual Meeting of 
Stockholders. 


Stockholders 
As of March 1, 2013, there were 362 stockholders of record. 


Stock Performance 

Comparison of cumulative total return of AAM with the cumulative 
total return of our competitor peer group (Autoliv Inc., BorgWarner 
Inc., Dana Corporation, Lear Corporation, Magna International Inc., 
Meritor Inc., Tenneco Automotive Inc. and Visteon Corporation) 

and the Standard & Poor’s 500 Composite Index assuming $100 
invested on December 31, 2007, through December 31, 2012. The 
closing price of AXL as of December 31, 2012, was $11.20. 
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Part | 


Item 1. Business 


As used in this report, except as otherwise indicated in information incorporated by reference, references to 
“our Company,” "we," "our," "us" or “AAM” mean American Axle & Manufacturing Holdings, Inc. (Holdings) and its 
subsidiaries and predecessors, collectively. 


(a) General Development of Business 


Holdings, a Delaware corporation, is a successor to American Axle & Manufacturing of Michigan, Inc., a 
Michigan corporation, pursuant to a migratory merger between these entities in 1999. 


(b) Financial Information About Segments 
See Item 8, “Financial Statements and Supplementary Data - Note 13 - Segment and Geographic Information” 
included in this report. 


(c) Narrative Description of Business 
Company Overview 


We are a Tier | supplier to the automotive industry. We manufacture, engineer, design and validate driveline 
and drivetrain systems and related components and chassis modules for light trucks, sport utility vehicles (SUVs), 
passenger cars, crossover vehicles and commercial vehicles. Driveline and drivetrain systems include components 
that transfer power from the transmission and deliver it to the drive wheels. Our driveline, drivetrain and related 
products include axles, chassis modules, driveshafts, power transfer units, transfer cases, chassis and steering 
components, driveheads, transmission parts and metal-formed products. In addition to locations in the United 
States (U.S.) (Michigan, Ohio, Indiana and Pennsylvania), we also have offices or facilities in Brazil, China, 
Germany, India, Japan, Luxembourg, Mexico, Poland, Scotland, South Korea, Sweden and Thailand. 


We are the principal supplier of driveline components to General Motors Company (GM) for its rear-wheel drive 
(RWD) light trucks and SUVs manufactured in North America, supplying substantially all of GM's rear axle and four- 
wheel drive and all-wheel drive (4WD/AWD) axle requirements for these vehicle platforms. Sales to GM were 
approximately 73% of our total net sales in 2012 and 2011, and approximately 75% of our net sales in 2010. 


We are the sole-source supplier to GM for certain axles and other driveline products for the life of each GM 
vehicle program covered by a Lifetime Program Contract (LPC). Substantially all of our sales to GM are made 
pursuant to the LPCs. The LPCs have terms equal to the lives of the relevant vehicle programs or their respective 
derivatives, which typically run 5 to 7 years, and require us to remain competitive with respect to technology, design 
and quality. 


We are also the principal supplier of driveline system products for the Chrysler Group LLC's (Chrysler) heavy- 
duty Ram full-size pickup trucks and its derivatives. Sales to Chrysler were approximately 10% of our total net 
sales in 2012, 8% in 2011 and 9% in 2010. In addition to GM and Chrysler, we supply driveline systems and other 
related components to Volkswagen AG (Volkswagen), Mack Trucks Inc. (Mack Truck), PACCAR Inc., Harley- 
Davidson Inc., Tata Motors, Nissan Motor Co., Ltd. (Nissan), Ford Motor Company (Ford), Deere & Company, 
Scania AB, Audi AG (Audi) and other original equipment manufacturers (OEMs) and Tier | supplier companies such 
as Jatco Ltd. and Hino Motors Ltd. Our net sales to customers other than GM increased to $792.6 million in 2012 
as compared to $710.0 million in 2011 and $563.0 million in 2010. 


We estimate our principal served market to be approximately $33 billion, based on information available at the 
end of 2012. Our principal served market is the global driveline market, which consists of driveline, drivetrain and 
related components and chassis modules for light trucks, SUVs, passenger cars, crossover vehicles and 
commercial vehicles. 


The following chart sets forth the percentage of total revenues attributable to our products for the periods 
indicated: 


Year ended December 31, 


2012 2011 2010 
Axles and driveshafts ...........:c:ccccccecceceeeeeecececeecaeeeeeeeeeeesesecnsnneeaeeeeeees 82% 81% 81% 
Drivetrain components, forged products and other................:::0000 18% 19% 19% 
WOtallys trees ead aetite Staaf ava tae oie ev elem 100% 100% 100% 


Business Strategy 


We are focused on profitable net sales growth and strengthening our balance sheet by capitalizing on our 
competitive strengths and continuing to diversify our customer, product, and geographic sales mix while providing 
exceptional value to our customers. Over the past several years, we have taken necessary restructuring actions 
that allowed us to make significant, permanent structural cost reductions which have enabled us to be market cost 
competitive on a global basis. We expect to benefit from these actions in the future as global economic conditions 
and the strength of the automotive industry continue to improve. 


We have aligned our business strategy to build value for our key stakeholders. This strategy emphasizes a 
commitment to deliver industry leading quality, technology leadership and operational excellence. By focusing on 
this commitment, AAM can achieve our key critical business objectives of product and customer diversification, 
globalization and solid financial performance. This strategy includes the following actions: 


Maintain our high quality standards which are the foundation of our product durability and reliability. 


* AAM has an outstanding daily track record for delivering quality products, having averaged less than 10 
discrepant parts per million (“PPM”) since 2003, as measured by our largest customer. 


¢ Our quality performance has resulted in improved warranty performance for our customers. As a result, 
customer incidents per thousand vehicles have improved an average of 15% annually since 2006, as 
measured by our largest customer. 


Achieve technology leadership by delivering innovative driveline products which improve the diversification of 
our product portfolio while increasing our total global served market. 


* AAM's significant investment in research and development has resulted in the development of advanced 
technology products designed to assist our customers in meeting the market demands for higher fuel- 
efficiency; lower emissions; more sophisticated electronic controls; improved safety, ride and handling 
performance; and enhanced reliability and durability for light trucks, SUVs, passenger cars, crossover 
vehicles and commercial vehicles. 


¢ AAM won an industry-first order for our EcoTrac™ disconnecting AWD technology. AAM's EcoTrac™ 
AWD system is a fuel-efficient and environmentally friendly driveline system that further enhances AAM's 
technology leadership position by providing OEMs the option of an all-wheel-drive system that 
disconnects when not needed to improve fuel efficiency and reduce COz emissions compared to 
conventional AWD systems. AAM's EcoTrac™ AWD system will be featured on a major passenger car 
and crossover vehicle program beginning in 2013. 


¢ In the first quarter of 2012, we paid $4.0 million to acquire the remaining shares of e-AAM Driveline 
Systems AB (e-AAM). e-AAM, previously a joint venture between AAM and Saab Automobile AB (Saab), 
was created to design and commercialize electric and hybrid driveline systems designed to improve fuel 
efficiency, reduce CO emissions and provide AWD capability. AAM now has 100% ownership of e-AAM, 
and will continue engineering, developing and commercializing electric and hybrid driveline systems for 
passenger cars and crossover vehicles. 


AAM has established a high efficiency product portfolio that is designed to improve axle efficiency and 
fuel economy through innovative product design technologies. Our line-up of high efficiency axles for 

rear-wheel drive and AWD vehicles are now featured on GM's all-new Cadillac ATS, which was named 
the 2013 North American Car of the Year 


Sustain our operational excellence and focus on cost management to deliver exceptional value to our 
customers. 


Our focus on cost management has led to sustainable structural reductions in AAM's fixed cost structure. 
We continue to focus on cost management through the implementation of the AAM Manufacturing 
System to improve quality, eliminate waste, reduce lead time and total costs globally. 


We successfully extended our stand alone United Automobile, Aerospace and Agricultural Implement 
Workers of America (UAW) agreement that covers hourly associates at our Three Rivers Manufacturing 
Facility to ensure market competitiveness at AAM's largest U.S. facility into 2017. We have also 
negotiated collective bargaining agreements that cover our hourly associates at our Colfor Manufacturing 
Inc. and MSP Industries Corporation subsidiaries into 2014 and 2017, respectively. 


With the closure of our Detroit Manufacturing Complex (DMC) and Cheektowaga Manufacturing Facility 
(CKMF) in 2012, we have achieved market cost competitive labor structures at each of our global 
locations. 


Diversify our business through the growth of new and existing customer relationships and expansion of our 
product portfolio. 


In addition to maintaining and building upon our long standing relationships with GM and Chrysler, we 
have focused on generating profitable growth with new and existing global OEM customers, as well as 
commercial vehicle, off-road and emerging market OEMs. As a result, new business launches in 2012 
included business with Volkswagen, Audi, Nissan, Ford, Mercedes-Benz, Daimler Truck, Tata Motors, 
Jaguar Land Rover, The Volvo Group and Mahindra Navistar. New and expanded business launches in 
2013 through 2015 include business with Chrysler-Fiat, Daimler Truck, Ford, Honda, Jaguar Land Rover, 
Nissan, Tata Motors, The Volvo Group, Mercedes-Benz and others. 


We have accelerated the development and launch of products for passenger cars and crossover vehicles 
and the global light truck and commercial vehicle markets. We have approximately $1.25 billion of new 
and incremental business backlog launching from 2013 to 2015, of which approximately 65% relates to 
AWD and RWD applications for passenger cars, crossover vehicles and driveline applications for the 
commercial vehicle market. 


Approximately 50% of our new and incremental business backlog launching from 2013 to 2015 is for 
customers other than GM. In addition, we are quoting on approximately $500 million in new business 
opportunities to continue the diversification and expansion of our customer base, product portfolio and 
global footprint. Over 95% of these opportunities are for customers other than GM. 


Achieve globalization by increasing our presence in growth markets to support our customers' global platforms. 


Over the past few years, we have significantly increased our installed capacity in cost competitive global 
growth markets to support current programs and future opportunities. Specific actions included 
expanding facilities in Brazil, Mexico and Poland and constructing new facilities in India, Mexico and 
Thailand. 


In 2011, we also expanded our existing joint venture with Hefei Automobile Axle Co., Ltd. (HAAC), a 
subsidiary of the JAC Group (Anhui Jianghuai Automotive Group Co., Ltd.) to include 100% of HAAC's 
light commercial axle business. By adding the light and medium duty commercial axle business, this 
expanded joint venture will supply front and rear beam axles to several leading Chinese light truck 
manufacturers, including JAC and BAIC Foton, making AAM the second largest axle supplier in China's 
light commercial truck segment. 


¢ Approximately 40% of our $1.25 billion of new and incremental business backlog launching from 2013 to 
2015 is for end use markets outside the U.S. and approximately 65% has been sourced to our 
manufacturing facilities outside the U.S. 


Achieve solid financial performance to build value for our key stakeholders. 


¢ Over the past three years, AAM's compound annual growth rate (CAGR) for sales has exceeded the 
growth rate of the industry. AAM's new and incremental business backlog will continue to drive our sales 
growth to exceed a targeted 10% CAGR through 2015. This is approximately double the rate of growth 
expected for the industry, which is expected to grow by 4%-5% based on current industry estimates. 


« We have established a cost competitive, operationally flexible global manufacturing, engineering and 
sourcing footprint by re-aligning our global installed capacity to increase our presence in global growth 
markets, support global product development initiatives and establish regional cost competitiveness. This 
includes having manufacturing facilities in Brazil, China, India, Mexico, Poland, Scotland, Thailand and 
the U.S. 


Competition and Strengths 


We compete with a variety of independent suppliers and distributors, as well as with the in-house operations of 
certain OEMs. Our principal competitors include Dana Holding Corporation, GKN plc, Magna International Inc., ZF 
Friedrichshafen AG, Linamar Corporation, Meritor Inc. and the in-house operations of various global OEMs. The 
sector is also attracting new competitors from Asia, some of whom are entering both of our product lines through 
the acquisition of OEM non-core operations. 


With a focus on engineering and manufacturing, we support our business strategy and differentiate ourselves 
through outstanding long-term daily track records on quality, reliability, delivery and launch performance. We 
reduced our discrepant PPM performance, as measured by our largest customer, from 13,441 PPM in 1994 to an 
average of less than 10 PPM for the last 10 years. 


We have converted our former fixed legacy labor cost structure to a highly flexible, competitive and variable 
cost structure. 


We continuously evaluate the need to rationalize excess capacity through consolidation, divestiture, idling or 
closing facilities to maximize productivity and capacity utilization and further minimize operating and overhead 
costs. This is evidenced by the following actions: 


« — In the first quarter of 2012, we closed DMC and CKMF upon the expiration of our collective bargaining 
agreement for these locations with the International UAW. The programs previously sourced to these 
locations were moved to our market cost competitive North American facilities. DMC's business was 
resourced to Three Rivers Manufacturing Facility, our largest U.S. manufacturing facility, and CKMF's 
business was resourced to the facilities in Indiana, Ohio and Mexico. 


* In 2011, we closed our Spurrier Manufacturing Facility in England. In 2010, we idled and subsequently 
closed our Salem Manufacturing Facility (part of our Colfor Manufacturing operations) and consolidated 
its operations within our two remaining facilities in Ohio. We also idled and consolidated certain 
administrative and engineering facilities in Michigan. 


All of our global facilities utilize the AAM Manufacturing System, a business philosophy focused on lean 
manufacturing designed to facilitate cost reductions, improve quality, reduce inventory and improve our operating 
flexibility. This philosophy is demonstrated through the following: 


¢ Ability to drive home the benefits of market cost competitiveness and productivity initiatives - Our Three 
Rivers Manufacturing Facility was named one of the 10 best plants in North America by IndustryWeek 
Magazine, which recognizes North American manufacturing facilities that foster productive and 
competitive work environments and optimize customer satisfaction. The AAM Manufacturing System and 
associate involvement were noted as key enablers for the plant to be awarded new business. 


* Recognition for demonstrating outstanding achievements in manufacturing processes, quality 
enhancements, productivity improvement and customer satisfaction - Our Guanajuato Manufacturing 
Complex is a "Shingo Prize" award recipient for Manufacturing Excellence, which focuses on lean 
manufacturing techniques and promotes world-class business performance through continuous 
improvements in core manufacturing and business processes. 


Industry Trends 
See Item 7, “Management's Discussion and Analysis - Industry Trends.” 
Productive Materials 


We believe that we have adequate sources of supply of productive materials and components for our 
manufacturing needs. Most raw materials (such as steel) and semi-processed or finished items (such as castings) 
are available within the geographical regions of our operating facilities from qualified sources in quantities sufficient 
for our needs. We currently have contracts with our steel suppliers that ensure continuity of supply to our principal 
operating facilities in North America. We also have validation and testing capabilities that enable us to strategically 
qualify steel sources on a global basis. As we continue to expand our global manufacturing footprint, we will rely on 
suppliers in local markets that have not yet proven their ability to meet our requirements. 


Research and Development (R&D) 


We continue to invest in the development of new products, processes and systems to improve efficiency and 
flexibility in our operations and continue to deliver innovative new products, chassis modules and integrated 
driveline systems to our customers. 


In 2012, R&D spending was $123.4 million as compared to $113.6 million in 2011 and $82.5 million in 2010. 
The focus of this investment continues to be developing innovative driveline and drivetrain systems and related 
components for light trucks, passenger cars, SUVs, crossover vehicles and commercial vehicles in the global 
marketplace. Product development in this area includes power transfer units, transfer cases, driveline and 
transmission differentials, multi-piece driveshafts, constant velocity joints, torque transfer devices, chassis modules 
and front and rear drive axles. We continue to focus on electronic integration in our existing and future products to 
advance their performance. We also continue to support the development of hybrid and electric vehicle systems. 
Special emphasis is also placed on the development of products and systems that provide our customers with 
advancements in fuel efficiency and emissions reduction and improved performance metrics such as noise vibration 
harshness (NVH) and power density. Our efforts in these areas have resulted in the development of prototypes and 
various configurations of these driveline systems for several OEMs throughout the world. 


We have also developed and commercialized a disconnecting AWD system, which strengthens AAM's position 
as a leader in global driveline systems technology. AAM's EcoTrac™ disconnecting AWD system is an industry-first 
technology that seamlessly engages AWD functionality while improving fuel efficiency and reducing CO emissions. 
The system will be featured on a passenger car and crossover vehicle platform launching in 2013. 


AAM also develops and manufactures high-efficiency axle systems which improve axle efficiency and fuel 
economy by using proprietary technologies to optimize product design and lubrication efficiency, while also 
significantly reducing friction. In 2012, AAM launched a high efficiency axle on the Cadillac ATS compact luxury 
sport sedan. 


Our e-AAM subsidiary engineers and develops electric and hybrid driveline systems to be commercialized for 
passenger cars and crossover vehicles. These systems are designed to improve fuel efficiency by up to 30%, 
reduce CO, emissions and provide AWD capability with the additional benefit of improved vehicle stability when 
compared to traditional mechanical AWD systems. 


Through the development of our EcoTrac™ disconnecting AWD system, our high efficiency axles and e-AAM, 
we have significantly advanced our efforts to improve fuel efficiency and ride and handling performance while 
reducing emissions. 


Backlog 


We typically enter into agreements with our customers to provide axles or other driveline or drivetrain products 
for the life of our customers’ vehicle programs. Our new and incremental business backlog includes awarded 
programs and incremental content and volume including customer requested engineering changes. Our backlog 
may be impacted by various assumptions, many of which are provided by our customers based on their long range 
production plans. These assumptions include future production volume estimates, changes in program launch 
timing and fluctuation in foreign currency exchange rates. 


Our new and incremental business backlog is approximately $1.25 billion for programs launching from 2013 to 
2015. Approximately 65% of our new and incremental business backlog relates to RWD and AWD applications for 
passenger cars, crossover vehicles and driveline applications for the commercial vehicle markets. Approximately 
40% of our new and incremental business backlog will be for end use markets outside the U.S. and approximately 
65% has been sourced to our non-U.S. manufacturing facilities. Approximately 50% of our new and incremental 
business backlog is for customers other than GM. 


Patents and Trademarks 


We maintain and have pending various U.S. and foreign patents, trademarks and other rights to intellectual 
property relating to our business, which we believe are appropriate to protect our interest in existing products, new 
inventions, manufacturing processes and product developments. We do not believe that any single patent or 
trademark is material to our business nor would expiration or invalidity of any patent or trademark have a material 
adverse effect on our business or our ability to compete. 


Cyclicality and Seasonality 


Our operations are cyclical because they are directly related to worldwide automotive production, which is itself 
cyclical and dependent on general economic conditions and other factors. Our business is also moderately 
seasonal as our major OEM customers historically have an extended shutdown of operations (typically 1 to 2 
weeks) in conjunction with their model year changeover and an approximate one-week shutdown in December. 
Accordingly, our quarterly results may reflect these trends. 


Environmental Matters 


We are subject to various federal, state, local and foreign environmental and occupational safety and health 
laws, regulations and ordinances, including those regulating air emissions, water discharge, waste management 
and environmental cleanup. We closely monitor our environmental conditions to ensure that we are in compliance 
with applicable laws, regulations and ordinances. We have made, and will continue to make, capital and other 
expenditures to comply with environmental requirements, including recurring administrative costs. Such 
expenditures were not significant in 2012, 2011 and 2010. 


Associates 


We employ approximately 11,300 associates on a global basis, including our joint venture affiliates, of which 
approximately 2,925 are employed in the U.S. Approximately 1,500 associates are represented by the UAW. 
Approximately 800 of our hourly associates at our Three Rivers Manufacturing Facility in Michigan are subject to a 
stand alone UAW agreement that expires September 13, 2017. An additional 700 associates at our Colfor 
Manufacturing, Inc. and MSP Industries Corporation subsidiaries are represented by the UAW under collective 
bargaining agreements that expire June 6, 2014 and April 18, 2017, respectively. In addition, approximately 125 
associates at our Albion Automotive subsidiary in Scotland, approximately 3,100 associates at our Guanajuato 
Manufacturing Complex in Mexico and approximately 750 associates at our Araucaria Manufacturing Facility in 
Brazil are represented by labor unions that are subject to collective bargaining agreements. The current collective 
bargaining agreement at Albion will expire on March 31, 2014. The collective bargaining agreements in Mexico and 
Brazil expire annually. 


Executive Officers of the Registrant 


Name Age Position 

Richard E. Dauch ..00.0........ccceeceeeeeeeeeeeeeeees 70 Co-Founder & Executive Chairman of the Board 

David C. Dauch ..........::ccccceceeceeeeeeeeeeeeeetes 48 President & Chief Executive Officer 

John J. Bellanti .........0...ccceceeceeeeesseeeeeeeees 58 Executive Vice President - Worldwide Operations 

Michael K. Simonte ...............:::::ceeeeeeeeees 49 Executive Vice President & Chief Financial Officer 

Mark S. Barrett ....... ee eeeeeeeeeeeeeneeeeeeees 52 Group Vice President - Engineering & Procurement 

Alberto L. Satine .....0.....::ccceeeeeeteeeeeeeees 56 Group Vice President - Global Sales & Business Development 

David A. CultOn wo... cece c cece eeeeeeeeeeeees 47 President - AAM Americas, Vice President - AAM Corporate 

Phillip R. GUYS oo... eee eee ee ence eeeeeeeeneeeeeeaee 50 Vice President - Product Engineering & Development 

Terri M. KOM .........ccccccceeceeeceeeeeeeeseeeneeeaea 47 Vice President - Human Resources 

Michael J. LYNCH 00... eee ee eeeeeeeeeeeeeeeeeeeee 48 Vice President - Finance & Controller 

Allan R. MOnich............2.::c::ceeeeeeeceeeeeeeeeeees 59 Vice President - Quality, Warranty & Customer Satisfaction 

Steven J. Proctor ...........:::cccceceeseeeeeeeeeseees 56 President - AAM Europe, Vice President - AAM Corporate 

Kevin M. Smith. .......0....:cceceeeeeeeeeeeeeeeeeeees 51 Vice President - Global Manufacturing Services 

JONI Se SOfla ice st eres entyeari lon tees dlieg ete 52 Vice President - Global Program Management & AAM 
Manufacturing Systems 

Thomas J. Szymanski..............:::::ceeeeeeees 51 Vice President - Operations - AAM Americas 

Norman Willemse ...........:::::::ccsceeeeeeeeeees 56 Vice President - Metal Formed Products Business Unit 


Richard E. Dauch, age 70, is Co-Founder & Executive Chairman of the Board of AAM, and is also Chairman of 
the Executive Committee of the Board of Directors. He served as the Chief Executive Officer of AAM from 1994 to 
2012 and has been a member of AAM's Board of Directors since the Company began operations in March 1994. In 
October 1997, he was named Chairman of the Board of Directors. He was also President of AAM from March 1994 
through December 2000. Prior to March 1994, he spent 12 years at the Chrysler Corporation, where he established 
the just-in-time materials management system and the three-shift manufacturing vehicle assembly process. He is a 
retired officer from the Chrysler Corporation. Mr. Dauch's last position at Chrysler, in 1991, was Executive Vice 
President of Worldwide Manufacturing. Mr. Dauch also served as Group Vice President of Volkswagen of America, 
where he established the manufacturing facilities and organization for the successful launch of the first major 
automotive transplant in the United States. Mr. Dauch has more than 48 years of experience in the automotive 
industry. Mr. Dauch also served as Chairman of the National Association of Manufacturers (N.A.M.), and currently 
serves on the Board of Directors of that organization. In 2012, Mr. Dauch was inducted into IndustryWeek's 
Manufacturing Hall of Fame. In addition to lecturing extensively on the subject of manufacturing, he has authored 
two books, "Passion for Manufacturing," which was released in 1993, and "American Drive," which was released in 
September 2012. Richard E. Dauch is the father of David C. Dauch. 


David C. Dauch, age 48, has been President and Chief Executive Officer since September 2012 and has 
served on AAM's Board of Directors since April 2009. Prior to that, he served as President & Chief Operating 
Officer (since June 2008), Executive Vice President & COO (since December 2007); Executive Vice President - 
Commercial & Strategic Development (since January 2005); Senior Vice President, Commercial (since May 2004); 
Senior Vice President, Sales, Marketing & Driveline Division (since September 2003); Vice President, 
Manufacturing - Driveline Division (since January 2001); Vice President, Sales and Marketing (since 1998) and 
Director of Sales, GM Full-Size Truck Programs (since May 1996). Mr. Dauch joined our Company in July 1995 as 
Manager, Sales Administration. Prior to joining our Company, Mr. Dauch held various positions and served on the 
Board of Directors at Collins & Aikman Products Company. Presently, he serves on the Boards of Directors of 
Business Leaders for Michigan, the Detroit Regional Chamber, the Great Lakes Council Boy Scouts of America and 
the Boys & Girls Clubs of Southeastern Michigan. Mr. Dauch also serves on the Miami University Business 
Advisory Council. David C. Dauch is the son of Richard E. Dauch. 


John J. Bellanti, age 58, has been Executive Vice President - Worldwide Operations since September 2008. 
Prior to that, he served as Group Vice President - Manufacturing Services, Capital Planning & Cost Estimating 
(since December 2007); Vice President - Manufacturing Services, Capital Planning & Cost Estimating (since July 
2006); Vice President - Engineering & Chief Technology Officer (since May 2004); Vice President, Engineering & 
Product Development (since September 2003); Executive Director, Manufacturing Services (since March 2000); 
Director, Manufacturing Engineering (since June 1998); Director Advanced Programs (since May 1996) and Plant 
Manager, Detroit Forge Plant (since joining our Company in March 1994). Prior to joining our Company, Mr. Bellanti 
worked at General Motors for 22 years in various manufacturing and engineering positions, most recently serving 
as Production Manager. Mr. Bellanti was on the Board of Directors for the North American Forging Industry 
Association from 1999 through 2003, serving as President of that Association in 2002. 


Michael K. Simonte, age 49, has been Executive Vice President & Chief Financial Officer since December 
2011. Simonte previously served as Executive Vice President - Finance & Chief Financial Officer (since February 
2009), Group Vice President - Finance & Chief Financial Officer (since December 2007); Vice President - Finance & 
Chief Financial Officer (since January 2006); Vice President & Treasurer (since May 2004); and Treasurer (since 
September 2002). Simonte joined AAM in December 1998 as Director, Corporate Finance. Prior to joining our 
Company, Simonte served as Senior Manager at the Detroit office of Ernst & Young LLP. Mr. Simonte is a certified 
public accountant. 


Mark S. Barrett, age 52, has been Group Vice President - Engineering & Procurement since November 2012. 
Prior to that, he served as Group Vice President - Engineering, Product Development & Procurement (since 
December 2011), Vice President - Engineering & Product Development (since October 2008), Executive Director, 
Engineering & Product Development (since January 2008); Executive Director, Axle & Drivetrain (since November 
2006); Executive Director, Powertrain, Driveshaft and Halfshaft Engineering (since January 2006); Executive 
Director, Released and Domestic Programs (since January 2004); Director, Mid Size Axle Programs (since 
December 1998) and Staff Project Engineer (since joining our Company in March 1994). Prior to joining our 
Company, Mr. Barrett served at General Motors for nine years in a variety of manufacturing and engineering 
positions. 


Alberto L. Satine, age 56, has been Group Vice President - Global Sales & Business Development since 
December 2011. Prior to that, he served as Vice President - Strategic & Business Development (since November 
2005), Vice President - Procurement (since January 2005); Executive Director, Global Procurement Direct Materials 
(since January 2004); General Manager, Latin American Driveline Sales and Operations (since August 2003) and 
General Manager of International Operations (since joining our Company in May 2001). Prior to joining our 
Company, Mr. Satine held several management positions at Dana Corporation, including the position of President of 
Dana's Andean Operations in South America from 1997 to 2000 and General Manager of the Spicer Transmission 
Division in Toledo, Ohio from 1994 to 1997. 


David A. Culton, age 47, has been President - AAM Americas, Vice President - AAM Corporate since June 
2012. Prior to that, he served as President - AAM Europe, Vice President - AAM Corporate (since November 2010), 
Vice President - Commercial (since September 2009); Vice President - Unibody Vehicle Business Unit (since 
October 2008); Controller (since April 2007); Executive Director, Sales (since July 2006); Director, Commercial 
Analysis (since August 2004); Director, Finance - Operations (Since June 2003); Finance Manager (since August 
1999); and Assistant Finance Manager (since joining our Company in September 1998). Prior to joining our 
Company, Mr. Culton served at Chrysler Corporation for 10 years in a variety of management, finance, engineering 
and manufacturing positions. 


Phillip R. Guys, age 50, has been Vice President - Product Engineering & Development since November 2012. 
Prior to that, he served as Vice President - Product Engineering since joining AAM in December 2011. Prior to 
joining our Company, Mr. Guys served for four years at Linamar Corporation in various senior management 
positions, including Vice President - Engineering, and over 20 years in various engineering positions of increasing 
responsibility at Ford Motor Company and General Motors. 


Terri M. Kemp, age 47, has been Vice President - Human Resources since September 2012. Prior to that, she 
served as Executive Director - Human Resources & Labor Relations (since November 2010); Executive Director - 
Human Resources (since September 2009); Director - Human Resources Operations (since October 2008); 
Director - Program Management (since March 2008); Director - Program Management, Mexico (since August 2006); 
Launch Manager (since May 2006); Manager - Manufacturing (since August 2005); Manager - Manufacturing, Front 
Axles and Gears (since June 2005); Area Manager - Plant 1 (since October 2004); Director - Personnel, Detroit 
Gear & Axle (since January 2003); Area Manager - Plant 6 (since March 2002); Manager - Program Management 
(since February 2001); Area Manager - Manufacturing Plant 8 (since June 1999); Supervisor - I.E. Plants 1, 6 and 8 
(since August 1998); Production Coordinator (since September 1997); and Manager - Productivity since joining the 
company in July 1996. Prior to joining our Company, Mrs. Kemp served for 9 years at Corning Incorporated, where 
she progressed through a series of manufacturing positions with increasing responsibility, including Industrial 
Engineer, Department Head and Operations Manager. 


Michael J. Lynch, age 48, has been Vice President - Finance & Controller since September 2012. Prior to that, 
he served as Executive Director & Controller (since October 2008); Director - Commercial Analysis (since July 
2006); Director - Finance, Driveline Americas (since March 2006); Director - Investment & Commercial Analysis 
(since November 2005); Director - Finance, Driveline (since October 2005); Director - Finance Operations, U.S. 
(since April 2005); Manager - Finance (since June 2003); Manager - Finance, Forge Division (since September 
2001); Finance Manager - Albion Automotive (since October 1998); Supervisor - Cost Estimating (since February 
1998) and Financial Analyst at the Detroit Manufacturing Facility since joining AAM in September 1996. Prior to 
joining our Company, Mr. Lynch served at Stellar Engineering for 9 years in various capacities. 


Allan R. Monich, age 59, has been Vice President - Quality, Warranty & Customer Satisfaction since 
November 2010. Prior to that, he served as Executive Director - Warranty (since January 2010); Vice President - 
Quality Assurance & Customer Satisfaction (since July 2006); Vice President - Program Management & Capital 
Planning (since October 2005); Vice President - Program Management & Launch (since May 2004); Vice President, 
Manufacturing Forging Division (since October 2001); Vice President, Human Resources (since 1998); Vice 
President, Personnel (since November 1997) and Plant Manager for the Buffalo Gear & Axle Plant in Buffalo, NY 
since the formation of our Company in March 1994. Prior to joining our Company in March 1994, Mr. Monich 
worked for General Motors for 22 years in the areas of manufacturing, quality assurance, sales and engineering, 
including four years as a Plant Manager. 


Steven J. Proctor, age 56, has been President - AAM Europe, Vice President - AAM Corporate since June 
2012. Prior to that, he served as President - AAM Asia, Vice President - AAM Corporate (since October 2008); Vice 
President - Sales & Marketing (since June 2004); Executive Director, Driveline Sales & Marketing (since September 
2003); President and Chief Operating Officer of AAM do Brasil (since September 1999); Director, GMT-360, I-10/ 
GMT-355 (since December 1998); Director, Worldwide Programs (since February 1998); Director, Strategic 
Planning (since July 1996) and Director, General Motors Programs (since joining our Company in March 1994). 
Prior to joining our Company, Mr. Proctor worked for General Motors for 20 years in the areas of product and 
industrial engineering, production, material management and sales. 


Kevin M. Smith, age 51, has been Vice President - Global Manufacturing Services since November 2012. 
Prior to that, he served as Vice President - Driveshaft Business Unit (since December 2011); Vice President - 
Program Management & Launch (since November 2010), Executive Director - Advanced Programs, Cost 
Reductions & Productivity (since January 2010); Vice President - Mexico Operations (since December 2007); Plant 
Manager, Guanajuato Gear & Axle (since February 2007); Executive Director, Manufacturing Engineering (since 
July 2006); Executive Director, Axle Engineering (since January 2006); Director, GMT 900 Program (since October 
2001); Director, Manufacturing Engineering (since June 2001); Plant Manager, Buffalo Gear, Axle & Linkage (since 
March 2000); Plant Manager, Three Rivers (since February 1998); Manufacturing Manager, Detroit Gear & Axle 
Plant (since February 1996) and Manufacturing Engineering Manager, Buffalo Gear, Axle & Linkage (since joining 
our Company in March 1994). Prior to joining our Company, Mr. Smith served at Chrysler Corporation for 10 years 
in a variety of manufacturing and engineering positions. 
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John S. Sofia, age 52, has been Vice President - Global Program Management & AAM Manufacturing Systems 
since November 2012. Prior to that, he served as Vice President - Commercial Vehicle Business (since March 
2008); Vice President - Product Engineering, Commercial Vehicle Operations & Chief Technology Officer (since 
December 2007); Vice President - Engineering & Product Development (since July 2006); Vice President - Quality 
Assurance & Customer Satisfaction (since October 2004); Director, Advanced Quality Planning (since August 
2002); Plant Manager, Detroit Forge (since April 2001); Director, Product Engineering (since June 2000); Manager 
of the Current Production & Process Engineering Group (since September 1997) and Engineering Manager (since 
joining our Company in May 1994). Prior to joining our Company, Mr. Sofia served at Chrysler Corporation for 10 
years in a variety of manufacturing and engineering positions. 


Thomas J. Szymanski, age 51, has been Vice President - Operations - AAM Americas since November 2012. 
Prior to that, he served as Vice President - Global Manufacturing Services (since November 2010); Executive 
Director - Manufacturing Planning (since October 2008); Executive Director - Corporate Manufacturing Services 
Unibody Vehicles (since January 2008); Director - Cost Estimating & Advanced Manufacturing Engineering (since 
August 2006); President & Chief Operating Officer - Colfor Manufacturing, Inc. (since August 2004); Director - 
Corporate Manufacturing Engineering (since January 2003); Plant Manager - Three Rivers Gear & Axle (since 
March 2000); Plant Manager - Tonawanda Forge (since December 1998); Manufacturing Manager - Tonawanda 
Forge (since March 1994); and Area Manager, Axle Assembly - Buffalo Gear & Axle (since the formation of our 
Company in March 1994). Prior to joining our Company in March 1994, Mr. Szymanski worked for General Motors 
for 11 years in a variety of manufacturing and plant management positions. 


Norman Willemse, age 56, has been Vice President - Metal Formed Product Business Unit since December 
2011. Prior to that, he served as Vice President - Global Metal Formed Product Business Unit (since October 
2008), Vice President - Global Metal Formed Product Operations (since December 2007); General Manager - Metal 
Formed Products Division (since July 2006) and Managing Director - Albion Automotive (since joining our Company 
in August 2001). Prior to joining our Company, Mr. Willemse served at ATSAS for seven years as Executive Director 
Engineering & Commercial and John Deere for over 17 years in various engineering positions of increasing 
responsibility. Mr. Willemse is a professional certified mechanical engineer. 


Internet Website Access to Reports 


The website for American Axle & Manufacturing Holdings, Inc. is www.aam.com. Our annual reports on Form 
10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to those reports filed or 
furnished pursuant to section 13(a) or 15(d) of the Securities Exchange Act of 1934 are available free of charge 
through our website as soon as reasonably practicable after they are electronically filed with, or furnished to, the 
Securities and Exchange Commission (SEC). The SEC also maintains a website at www.sec.gov that contains 
reports, proxy and information statements, and other information regarding issuers that file electronically with the 
SEC. The information contained in the Company's website is not included, or incorporated by reference, in this 
annual report on Form 10-K. 
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(d) Financial Information About Geographic Areas 


International operations are subject to certain additional risks inherent in conducting business outside the U.S., 


such as changes in currency exchange rates, price and currency exchange controls, import restrictions, 


nationalization, expropriation and other governmental action. Financial information relating to our operations by 
geographic area is presented in the following table. Net sales are attributed to countries based upon location of 


customer. Long-lived assets exclude deferred income taxes. 


December 31, 


2012 2011 
(in millions) 

Net sales 

United! States: iste tees Acdsee! siete Techsect sine dada elistad pada oaa8 dena vasbons $ 1,576.6 $ 1,587.3 
Canada s.ictcn8 inne iota didn oiiahilieanidslntanek 75.0 60.8 
MGXICO# ay. S.02.. iA tceest eet asi ote hoe tl Settee teas ates 755.1 678.5 
South: America 2.2 cen ee ae 216.4 134.8 
ASia seis. thet ee ate eke Sh acti td alcatel 214.5 33.2 
Europe:and other: ..:.002 wiacce ie he ailinden nineteen 93.3 90.4 
Total NCt SAIC ccc: fae eeehctecteteies times laia ogetteacsextiaurdeemabiateteem ladoace $ 2,930.9 $ 2,585.0 
Long-lived assets 00.0.0... ccc ee eeeee eee eeeeaeeeeeeeaeeeeeeeaeeeeeseaaes 

United States oo... cece cece cccecscseeceseeesesseeeseesseeeseussaesaueaesaneansas $ 865.3 $ 845.7 
MeOXICO sited ee eee ee 417.7 384.9 
SOUT -AMENICa rte serves he seers st ede bet andecties Mince nti tiara aleve hoes 113.3 131.9 
PASM eases rc te Cn es Ne hele ee ea ee eae aa 159.0 131.7 
EBLIOP@ ac :secct shih teleted Deacatahddberieadaatehecatahcacueattacdtathle Mectleaaaadcaut tad 72.5 51.3 
Total long-lived assets .........ccccccccsccessececssseceseeeecsssesecseeecstaeesesseeens $ 1,627.8 $ 1,545.5 
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2010 


1,396.7 
50.1 
638.0 
99.5 
19.0 
79.7 


2,283.0 


816.2 
381.8 
124.4 
101.2 

50.4 


1,474.0 


Item 1A. Risk Factors 


The following risk factors and other information included in this Annual Report on Form 10-K should be 
considered. If any of the following risks occur, our business, financial condition, operating results and cash flows 
could be materially adversely affected. 


General global economic conditions may have an adverse impact on our operating performance and 
results of operations. 


The automotive industry has continued to improve over the past three years after suffering the effects of the 
global financial crisis experienced in 2008 and 2009. While the U.S. SAAR increased to 14.4 million units in 2012 
from 12.7 million in 2011, the automotive industry is still recovering from the effects of the unprecedented decline in 
consumer demand and production volumes. General economic conditions such as the depressed U.S. housing 
market, continued high unemployment rates and general economic instability may still hinder a full recovery of the 
domestic automotive industry over the next few years. Additionally, continued turmoil in the European credit 
markets and the debt crisis in the Euro-zone pose potential threats to global growth and market stability, which 
could have an adverse impact on the recovery of the automotive industry. Continued weakness or deteriorating 
conditions in the U.S. or global economy that results in another reduction or depressed levels of automotive 
production and sales by our largest customers may adversely affect our business, financial condition and results of 
operations. Additionally, in a flat or declining economic environment, we may experience the negative effects of 
increased competitive pricing pressure and customer turnover. 


Our business is significantly dependent on sales to GM and Chrysler. 


We are the principal supplier of driveline components to GM for its RWD light trucks and SUVs manufactured in 
North America, supplying substantially all of GM's RWD and 4WD/AWD axle requirements for these vehicle 
platforms. Sales to GM were approximately 73% of our total net sales in 2012 and 2011, and approximately 75% of 
our total net sales in 2010. A reduction in our sales to GM or a reduction by GM of its production of RWD light 
trucks or SUVs, as a result of market share losses of GM or otherwise, could have a material adverse effect on our 
results of operations and financial condition. 


We are also the principal supplier of driveline system products for Chrysler's Ram program and its derivatives. 
Sales to Chrysler accounted for approximately 10% of our total net sales in 2012, 8% in 2011 and 9% in 2010. A 
reduction in our sales to Chrysler or a reduction by Chrysler of its production of the Ram program, as a result of 
market share losses of Chrysler or otherwise, could have a material adverse effect on our results of operations and 
financial condition. 


Our business is dependent on the rear-wheel drive light truck and SUV market segments in North 
America. 


A substantial portion of our revenue is derived from products supporting RWD light truck and SUV platforms in 
North America. Sales and production levels of light trucks and SUVs are being affected by many factors, including 
changes in consumer demand; product mix shifts favoring other types of light vehicles, such as front-wheel drive 
based crossover vehicles and passenger cars; fuel prices; and government regulation, such as the corporate 
average fuel economy (CAFE) regulations and related emissions standards promulgated by federal and state 
regulators. In 2012, the Obama Administration announced new CAFE standards for cars and light-duty trucks, 
raising the standard to the equivalent of 54.5 miles per gallon by 2025. Our customers are currently planning for 
these regulations and the potential impact on consumer preferences and demand for vehicles. A reduction in the 
market segment we currently supply could have a material adverse impact on our results of operations and financial 
condition. 
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Our company or our customers may not be able to successfully and efficiently manage the timing and 
costs of new product program launches. 


Certain of our customers are preparing to launch new product programs for which we will supply newly 
developed driveline system products and related components. There can be no assurance that we will successfully 
complete the transition of our manufacturing facilities and resources to support these new product programs or any 
other future product programs on a timely basis. Accordingly, the launch of new product programs may adversely 
affect production rates or other operational efficiency and profitability measures at our facilities. We may also 
experience difficulties with the performance of our supply chain on program launches, which could result in our 
inability to meet our contractual obligations to key customers. Production shortfalls or production delays, if any, 
could result in our failure to effectively manage our material and freight costs relating to these program launches. In 
addition, our customers may delay the launch or fail to successfully execute the launch of these new product 
programs, or any additional future product program for which we will supply products. Our revenues, operating 
results and financial condition could be adversely impacted if our customers fail to timely launch such programs or if 
we are unable to manage the timing requirements and costs of new product program launches. 


Our company may not realize all of the revenue expected from our new and incremental business 
backlog. 


The realization of incremental revenues from awarded business is inherently subject to a number of risks and 
uncertainties, including the accuracy of customer estimates relating to the number of vehicles to be produced in 
new and existing product programs and the timing of such production. It is also possible that our customers may 
delay or cancel a product program that has been awarded to us. Our revenues, operating results and financial 
condition could be adversely affected relative to our current financial plans if we do not realize substantially all the 
revenue from our new and incremental business backlog. 


We are under continuing pressure from our customers to reduce our prices. 


Annual price reductions are a common practice in the automotive industry. The majority of our products are sold 
under long-term contracts with prices scheduled at the time the contracts are established. Many of our contracts 
require us to reduce our prices in subsequent years and most of our contracts allow us to adjust prices for 
engineering changes. If we must accommodate a customer's demand for higher annual price reductions and are 
unable to offset the impact of any such price reductions through continued technology improvements, cost 
reductions or other productivity initiatives, our results of operations and financial condition could be adversely 
affected. 


Our business could be adversely affected by disruptions in our supply chain and our customers' supply 
chain. 


We depend on a limited number of suppliers for certain key components and materials needed for our products. 
We rely upon, and expect to continue to rely upon, certain suppliers for critical components and materials that are 
not readily available in sufficient volume from other sources. As we continue to expand our global manufacturing 
footprint, we need to rely on suppliers in local markets that have not yet proven their ability to meet our 
requirements. These supply chain characteristics make us susceptible to supply shortages and price increases. In 
addition, over the past several years, many of our direct material suppliers have filed for bankruptcy protection and 
restructured their operations to significantly reduce their installed capacity. If production volumes increase rapidly, 
there can be no assurance that the suppliers of critical components and materials will be able or willing to meet our 
future needs on a timely basis. A significant disruption in the supply of these materials could have a material 
adverse effect on our results of operations and financial condition. 


Natural disasters, such as the earthquake in Japan and the floods in Thailand, affected the automotive 
industry's supply chain in 2011. Although our direct supply chain did not suffer any material effects from these 
natural disasters, future natural disasters could cause a disruption in the supply of critical components to us and our 
customers and have a material adverse effect on our results of operations and financial condition. 
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Our business faces substantial competition. 


The automotive industry is highly competitive. Our competitors include the driveline component manufacturing 
facilities controlled by certain existing OEMs, as well as many other domestic and foreign companies possessing 
the capability to produce some or all of the products we supply. Some of our competitors are affiliated with OEMs 
and others have economic advantages as compared to our business, such as patents, existing underutilized 
capacity and lower wage and benefit costs. Technology, design, quality, delivery and cost are the primary elements 
of competition in our industry segment. As a result of these competitive pressures and other industry trends, OEMs 
and suppliers are developing strategies to reduce costs. These strategies include supply base consolidation and 
global sourcing. Our business may be adversely affected by increased competition from suppliers benefiting from 
OEM affiliate relationships, bankruptcy reorganization or financial and other resources that we do not possess. Our 
business may also be adversely affected if we do not sustain our ability to meet customer requirements relative to 
technology, design, quality, delivery and cost. 


We may incur material losses and costs as a result of product recall or field action, product liability and 
warranty claims, litigation and other disputes and claims. 


We are exposed to warranty, product recall or field action and product liability claims in the event that our 
products fail to perform as expected, and we may be required to participate in a recall of such products. Prior to 
2011, we experienced negligible warranty charges from our customers due to our contractual arrangements and the 
quality, warranty, reliability and durability performance of our products. As part of our 2009 Settlement and 
Commercial Agreement with GM, we agreed to expanded warranty cost sharing, which began on January 1, 2011. 
In addition, as we continue to diversify our customer base, we will have an increased obligation to share in the cost 
of providing warranties as part of our agreements with new customers. Costs and expenses associated with 
warranties, field actions, product recalls and product liability claims could have a material adverse impact on our 
results of operations and financial condition and may differ materially from the estimated liabilities that we have 
recorded in our consolidated financial statements. 


We are also involved in various legal proceedings incidental to our business. Although we believe that none of 
these matters is likely to have a material adverse effect on our results of operations or financial condition, there can 
be no assurance as to the ultimate outcome of any such legal proceeding or any future legal proceedings. 


Our business could be adversely affected by volatility in the price of raw materials. 


Worldwide commodity market conditions have resulted in volatility in the cost of steel and other metallic 
materials in recent years. As general economic conditions have improved and customer demand has increased, 
the cost of steel and metallic materials needed for our products has increased. If we are unable to pass cost 
increases on to our customers, this could have a material adverse effect on our results of operations and financial 
condition. 


Our business could be adversely affected if we fail to maintain satisfactory labor relations. 


The majority of our hourly associates worldwide are members of industrial trade unions employed under the 
terms of collective bargaining agreements. Substantially all of our hourly associates in the U.S. are represented by 
the UAW. Approximately 3,850 of our hourly associates at our facilities in Mexico and Brazil are also covered by 
collective bargaining agreements which expire annually. There can be no assurance that future negotiations with 
our labor unions will be resolved favorably or that we will not experience a work stoppage or disruption that could 
have a material adverse impact on our results of operations and financial condition. In addition, there can be no 
assurance that such future negotiations will not result in labor cost increases or other terms and conditions that 
could adversely affect our results of operations and financial condition or our ability to compete for future business. 
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Our company's global operations are subject to risks and uncertainties. 


We have business and technical offices and manufacturing facilities in many foreign countries, including Brazil, 
China, India, Mexico, Poland, Scotland, Sweden and Thailand. Approximately 8,375 of our 11,300 associates are 
located outside of the U.S. International operations are subject to certain risks inherent in conducting business 
outside the U.S., such as changes in currency exchange rates, tax laws, price and currency exchange controls, 
import restrictions, nationalization, expropriation and other governmental action. Our global operations may also be 
adversely affected by political events and domestic or international terrorist events and hostilities. These 
uncertainties could have a material adverse effect on the continuity of our business and our results of operations 
and financial condition. As we continue to expand our business globally, our success will depend, in part, on our 
ability to anticipate and effectively manage these and other risks. 


Our financial condition and operations may be adversely affected by a violation of financial and other 
covenants. 


Our Amended Revolving Credit Facility contains financial covenants related to secured indebtedness leverage 
and interest coverage. The Amended Revolving Credit Facility, our 9.25% Senior Secured Notes due 2017 (9.25% 
Notes) and the indentures governing our senior unsecured notes limit our ability to make certain investments, loans 
and guarantees, declare dividends or distributions on capital stock, redeem or repurchase capital stock and certain 
debt obligations, incur liens, incur indebtedness, enter into certain restrictive agreements, merge, make acquisitions 
or sell all or substantially all of our assets. The Amended Revolving Credit Facility and the 9.25% Notes also 
significantly restrict our ability to incur additional secured debt. The Amended Revolving Credit Facility, the 9.25% 
Notes and the indentures governing our senior unsecured notes also include customary events of default. 
Obligations under the Amended Revolving Credit Facility, the 9.25% Notes, the 7.75% senior unsecured notes due 
2019 and our 6.625% Senior Unsecured Notes due 2022 (6.625% Notes) are required to be guaranteed by most of 
our U.S. subsidiaries that hold domestic assets. In addition, the Amended Revolving Credit Facility and the 9.25% 
Notes are secured on a first priority basis by all or substantially all of our assets, the assets of Holdings and each 
guarantor's assets, including a pledge of capital stock of our U.S. subsidiaries that hold domestic assets and a 
portion of the capital stock of the first tier foreign subsidiaries of AAM and each guarantor. A violation of any of 
these covenants or agreements could result in a default under these contracts, which could permit the lenders or 
note holders to accelerate repayment of any borrowings or notes outstanding at that time and levy on the collateral 
granted in connection with these contracts. A default or acceleration under the Amended Revolving Credit Facility, 
the 9.25% Notes or the indentures governing our senior unsecured notes may result in increased capital costs and 
defaults under our other debt agreements and may adversely affect our ability to operate our business, our 
subsidiaries' and guarantors’ ability to operate their respective businesses and our results of operations and 
financial condition. 


Our business could be adversely affected by the cyclical nature of the automotive industry. 


Our operations are cyclical because they are directly related to worldwide automotive production, which is itself 
cyclical and dependent on general economic conditions and other factors, such as credit availability, interest rates, 
fuel prices and consumer confidence. Our business may be further adversely affected by another economic decline 
that results in a further reduction of automotive production and sales by our largest customers. Our business may 
also be adversely affected by reduced demand for the product programs we currently support, or if we do not obtain 
sales orders for new or redesigned products that replace our current product programs. 


Our company faces substantial pension and other postretirement benefit obligations. 


We have significant pension and other postretirement benefit obligations to certain of our associates and 
retirees. Our ability to satisfy the funding requirements associated with these obligations will depend on our cash 
flow from operations and our ability to access credit and the capital markets. The funding requirements of these 
benefit plans, and the related expense reflected in our financial statements, are affected by several factors that are 
subject to an inherent degree of uncertainty and volatility, including governmental regulation. Key assumptions 
used to value these benefit obligations and the cost of providing such benefits, funding requirements and expense 
recognition include the discount rate, the expected long-term rate of return on pension assets and the health care 
cost trend rate. If the actual trends in these factors are less favorable than our assumptions, this could have an 
adverse effect on our results of operations and financial condition. 
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Our company's ability to operate effectively could be impaired if we lose key personnel. 


Our success depends, in part, on the efforts of our executive officers and other key associates. In addition, our 
future success will depend on, among other factors, our ability to continue to attract and retain qualified personnel. 
The loss of the services of our executive officers or other key associates, or the failure to attract or retain 
associates, could have a material adverse effect on our results of operations and financial condition. 


Our business is subject to costs associated with environmental, health and safety regulations. 


Our operations are subject to various federal, state, local and foreign laws and regulations governing, among 
other things, emissions to air, discharge to waters and the generation, handling, storage, transportation, treatment 
and disposal of waste and other materials. We believe that our operations and facilities have been and are being 
operated in compliance, in all material respects, with such laws and regulations, many of which provide for 
substantial fines and criminal sanctions for violations. The operation of our manufacturing facilities entails risks in 
these areas, however, and there can be no assurance that we will not incur material costs or liabilities. In addition, 
potentially significant expenditures could be required in order to comply with evolving environmental, health and 
safety laws, regulations or other pertinent requirements that may be adopted or imposed in the future by 
governmental authorities. 


We may be unable to consummate and successfully integrate acquisitions and joint ventures. 

As we continue to expand globally, we have engaged, and may continue to engage, in acquisitions and joint 
ventures that involve potential risks, including failure to successfully integrate and realize the expected benefits of 
such acquisitions and joint ventures. Integrating acquired operations is a significant challenge and there is no 
assurance that we will be able to manage the integrations successfully. Failure to successfully integrate acquired 
operations or to realize the expected benefits of such acquisitions may have an adverse impact on our results of 
operations and financial condition. 

Item 1B. Unresolved Staff Comments 


None. 
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Item 2. Properties 


We operate in 13 countries and have 33 manufacturing, engineering and business office facilities worldwide of 


which the principal facilities are: 


Name 


Three Rivers Manufacturing Facility 
Three Rivers, Ml ..........:::cccceeee 


Lancaster Manufacturing Facility 


Lancaster, Pennsylvania............. 


Colfor Manufacturing, Inc. 
Malvern, OH 


Minerva, OH ...0.......ceeeeeeeeees 


MSP Industries 


Oxford, Ml uo... eeeceeeeeeeeeeeeeeees 


Oxford Forge 


Oxford): Ml sicccdemunincavediieens 


AccuGear, Inc. 


Fort Wayne, IN wu... eeceeeeeeeee 


DieTronik 


Auburn Hills, Ml ..........0c0c...eeeeeeeee 


Guanajuato Manufacturing Complex 
Guanajuato, Mexico...............:025 


AccuGear - Silao 


Silao, MEXICO 00... eeeeeeceeeeeeeeeeees 


Araucaria Manufacturing Facility 


Araucaria, BraZil ..........0...ceee 


Rayong Manufacturing Facility 


Rayong, Thailand............ceeee 


Albion Automotive 


Glasgow, Scotland................000 


Changshu Manufacturing Facility 


Changshu, China................::05 


Pantnagar Manufacturing Facility 


Pantnagar, India.............c cece 


Pune Manufacturing Facility 


Pune, India... eeees 


Chennai Manufacturing Facility 


Chennai, India .......0.0...c 


Swidnica Manufacturing Facility 


Swidnica, Poland ..................0.. 


World Headquarters 


Detroit, MI ooo... eeeeeeeeeeeeeeees 


Quality Engineering Technical Center 
Auburn Hills, Ml o.oo... ccc eeeceeeee 


Technical Center 


Rochester Hills, Ml ........0.........00 


Type of 


Interest 


Owned 


Leased 


Owned 


Leased 


Owned 


Owned 


Owned 


Owned 


Owned 


Owned 


Owned 


Leased 


Owned 


Owned 


Owned 


Owned 


Owned 


Owned 


Owned 


Owned 


Function 
Front and rear axles and driveheads 


Assembly of axles and driveheads for commercial vehicles 


Forged products 

Forged and machined products and rear axles 
Forged and machined products 

Forged products 

Forged and machined products 


Tool & die manufacturer 


Rear axles and driveshafts, front axles, front auxiliary 
driveshafts, forging products, rear differential modules, 
power transfer units and transfer cases 


Forged and machined products 

Front and rear axles, machining of forged and cast products, 
and constant velocity joints 

Front and rear axles and driveshafts 

Front and rear axles for medium and heavy-duty trucks and 


buses and transfer cases 
Front axles, independent rear drive axles, rear drive 


modules, gear sets and machined cases 

Rear axles 

Driveheads 

Assembly of front and rear axles 

Transmission differentials and machined products 
Executive and administrative offices 


Prototypes, R&D, and design engineering 


R&D, design engineering, metallurgy, testing and validation 


We believe that our property and equipment is properly maintained and in good operating condition. We will 
continue to evaluate capacity requirements in light of current and projected market conditions. We also intend to 
continue redeploying assets in order to increase our capacity utilization and reduce future capital expenditures to 


support program launches. 
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Item 3. Legal Proceedings 


We are involved in various legal proceedings incidental to our business. Although the outcome of these matters 
cannot be predicted with certainty, we do not believe that any of these matters, individually or in the aggregate, will 
have a material effect on our financial condition, results of operations or cash flows. 


We are subject to various federal, state, local and foreign environmental and occupational safety and health 
laws, regulations and ordinances, including those regulating air emissions, water discharge, waste management 
and environmental cleanup. We closely monitor our environmental conditions to ensure that we are in compliance 
with applicable laws, regulations and ordinances. We have made, and will continue to make, capital and other 
expenditures to comply with environmental requirements, including recurring administrative costs. Such 
expenditures were not significant in 2012, 2011 and 2010. 


In February 2012, the International UAW filed suit in the United States District Court for the Eastern District of 
Michigan, alleging that AAM violated certain provisions of the collective bargaining agreement covering represented 
hourly associates at the Detroit Manufacturing Complex and Cheektowaga Manufacturing Facility related to pension 
and postretirement benefits. In 2012, we recorded $28.7 million in cost of goods sold related to pension and 
postretirement benefits to be provided to certain eligible UAW associates as a result of our election to apply the 
provisions of Moving Ahead for Progress in the 21st Century Act (MAP-21) and the subsequent recertification of our 
U.S. hourly pension plan. In December 2012, we settled this matter with the International UAW. This settlement 
had no further impact on our operating results in 2012. 


Item 4. Mine Safety Disclosures 
Not applicable. 


Part Il 


Item 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of 
Equity Securities 


Market Information 


Our common stock, par value $0.01 per share, is listed for trading on the New York Stock Exchange (NYSE) 
under the symbol “AXL.” 


Stockholders and High and Low Sales Prices 


2012 1** Quarter 2™ Quarter 3 Quarter 4" Quarter Full Year 
High .......... $ 12.95 §$ 12.06 §$ 12.80 §$ 12.48 §$ 12.95 
LOW .......... $ 10.49 $ 8.36 $ 9.55 $ 9.43 $ 8.36 
2011 
High .......... $ 16.15 $ 12.80 $ 11.96 $ 10.04 $ 16.15 
LOW .......... $ 12.38 $ 9.79 $ 6.98 $ 7.01 $ 6.98 


Prices are the quarterly high and low closing sales prices for our common stock as reported by the NYSE. We 
had approximately 361 stockholders of record as of February 6, 2013. 


Dividends 


We did not declare or pay any cash dividends on our common stock in 2012. Our senior debt agreements limit 
our ability to declare or pay dividends or distributions on capital stock. 


Securities Authorized for Issuance under Equity Compensation Plans 


The information regarding our securities authorized for issuance under equity compensation plans is 
incorporated by reference from our Proxy Statement. 
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Item 6. Selected Financial Data 


FIVE YEAR CONSOLIDATED FINANCIAL SUMMARY 
Year Ended December 31, 


Statement of income data 


NOt SACS i ic.csccsedecaseciedencaeciedsacacenetedee 
Gross profit (OSS) .......... cece 
Selling, general and... eee 

administrative expenses ...............0. 
Operating income (loss) .............c. 
Net interest Expense.............ccceees 
Net income (lOSS)...........ccccceeeeeeeeeeee 


Net income (loss) attributable to AAM 


Diluted earnings (loss) per share........ 
Diluted shares outstanding ................. 


Balance sheet data 


Cash and cash equivalents ................ 
Total assets 0.0.00... .cccccccssececceseeeeeeenes 
Total long-term debt............. cee 
Total AAM stockholders' deficit ........... 
Dividends declared per share............. 


Statement of cash flows data 
Cash provided by (used in) operating 


ACUVITIOS 2. cctstcsteste. evi tee heiteeevees 
Cash used in investing activities......... 


Cash provided by (used in) financing 


ACIVITIOS occ fuk nase Abeba tes 


Other data 


Depreciation and amortization............ 
Capital expenditures... 


2012 


suai $ 2,930.9 
pete! 399.7 


Purchase buyouts of leased equipment..... — 


Proceeds from sale-leaseback of 


EQUIPMENE ........... cece cece eeeeteeteeeeeeees 


12.1 


2011 


2010 


2009 


(in millions, except per share data) 


$ 2,585.0 
455.1 


231.7 
223.4 
(82.7) 
137.4 © 
142.8 @e) 

$ 1.89 
75.4 


$ 169.2 
2,328.7 
1,180.2 

(425.5) 


$ 2,283.0 
401.7 


197.6 
204.1 
(85.2) 
114.5 
115.4 

S: 55 
74.5 


$ 244.6 
2,114.7 
1,010.0 

(479.5) 


$ 1,521.6 
(S10) 


172.7 
(203.8) 
(82.5) 
(253.3) 
(253.1) 
$ (4.81) 
52.6 


$ 178.1 
1,986.8 
1,071.4 

(560.2) 


) 
) 


2008 


$ 2,109.2 
(865.2) 


185.4 


$ (23.73 
51.6 


$ 198.8 
2,247.7 
1,139.9 

(435.7) 
0.34 


(a) Includes net special charges, curtailment gains, asset impairments and asset redeployment and other restructuring costs associated 
with plant closures of $40.6 million in 2012 (including $28.7 million of expense related to contractual termination benefits provided to 
certain eligible UAW associates as a result of the DMC and CKMF plant closures); asset impairments, other non-recurring costs and 
tax refunds of $16.6 million in 2011 (including $0.5 million related to the non-controlling interest portion of a $1.6 million asset 
impairment recorded by e-AAM); $120.5 million in 2009 and $985.4 million in 2008 primarily related to restructuring actions. 


(b) Includes charges of $19.8 million in 2012, $3.1 million in 2011 and $7.7 million in 2009 related to debt refinancing and redemption 


costs. 


(c) Includes the impact of the reversal of our valuation allowance on U.S. federal deferred tax assets of $337.5 million in the fourth 


quarter of 2012. 
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Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations 
COMPANY OVERVIEW 


American Axle & Manufacturing Holdings, Inc. (Holdings) and its subsidiaries (collectively, we, our, us or AAM) 
is a Tier | supplier to the automotive industry. We manufacture, engineer, design and validate driveline and 
drivetrain systems and related components and chassis modules for light trucks, sport utility vehicles (SUVs), 
passenger cars, crossover vehicles and commercial vehicles. Driveline and drivetrain systems include components 
that transfer power from the transmission and deliver it to the drive wheels. Our driveline, drivetrain and related 
products include axles, chassis modules, driveshafts, power transfer units, transfer cases, chassis and steering 
components, driveheads, transmission parts and metal-formed products. In addition to locations in the United 
States (U.S.) (Michigan, Ohio, Indiana and Pennsylvania), we also have offices or facilities in Brazil, China, 
Germany, India, Japan, Luxembourg, Mexico, Poland, Scotland, South Korea, Sweden and Thailand. 


We are the principal supplier of driveline components to General Motors Company (GM) for its rear-wheel drive 
(RWD) light trucks and SUVs manufactured in North America, supplying substantially all of GM's rear axle and four- 
wheel drive and all-wheel drive (4WD/AWD) axle requirements for these vehicle platforms. Sales to GM were 
approximately 73% of our total net sales in 2012 and 2011, and 75% of our total net sales in 2010. 


We are the sole-source supplier to GM for certain axles and other driveline products for the life of each GM 
vehicle program covered by a Lifetime Program Contract (LPC). Substantially all of our sales to GM are made 
pursuant to the LPCs. The LPCs have terms equal to the lives of the relevant vehicle programs or their respective 
derivatives, which typically run 5 to 7 years, and require us to remain competitive with respect to technology, design 
and quality. 


We are also the principal supplier of driveline system products for the Chrysler Group LLC's (Chrysler) heavy- 
duty Ram full-size pickup trucks (Ram program) and its derivatives. Sales to Chrysler were approximately 10% of 
our total net sales in 2012, 8% in 2011 and 9% in 2010. In addition to GM and Chrysler, we supply driveline 
systems and other related components to Volkswagen AG (Volkswagen), Mack Trucks Inc. (Mack Truck), PACCAR 
Inc., Harley-Davidson Inc., Tata Motors, Nissan Motor Co., Ltd. (Nissan), Ford Motor Company (Ford), Deere & 
Company, Scania AB, Audi AG (Audi) and other original equipment manufacturers (OEMs) and Tier | supplier 
companies such as Jatco Ltd. and Hino Motors Ltd. Our net sales to customers other than GM increased to $792.6 
million in 2012 as compared to $710.0 million in 2011 and $563.0 million in 2010. 


In 2012, we took further actions in order to improve the market cost competitiveness of our labor cost structure 
and rationalize our operating capacity. We closed both the Detroit Manufacturing Complex (DMC) and the 
Cheektowaga Manufacturing Facility (CKMF) in February 2012, at the expiration of our collective bargaining 
agreement with the International UAW. As a result of these recent actions, along with others made over the past 
several years, we have aligned our global capacity with projected market demand and improved our regional cost 
competitiveness on a global basis. As a result of these plant closures, we recorded net special charges including 
curtailment gains, asset impairments, asset redeployment and other restructuring costs of $40.6 million. As we look 
beyond 2012, we continue to focus on profitably growing sales, significantly diversifying our customer, product and 
geographic sales mix and strengthening our balance sheet. 


INDUSTRY TRENDS 


There are a number of significant trends affecting the highly competitive automotive industry. As general 
economic and industry specific conditions continue to stabilize and improve, the global automotive industry 
continues to experience intense competition, volatile fuel, steel, metallic and other commodity prices and significant 
pricing pressures. At the same time, the industry is focused on investing in future products that will incorporate the 
latest technology, meet changing customer demands and comply with more stringent government regulations. 
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In 2012, the U.S. Seasonally Adjusted Annual Rate of sales (SAAR) increased to 14.4 million units from 12.7 
million in 2011. While the increase in production levels represents a significant year-over-year improvement, these 
production levels remain depressed in comparison to the 16.1 million U.S. SAAR experienced in 2007. Factors 
such as the depressed U.S. housing market and continued high unemployment rates may still hinder a full recovery 
of the domestic automotive industry over the next few years. Additionally, continued turmoil in the European credit 
markets and the debt crisis in the Euro-zone pose potential constraints to market stability and global growth in the 
automotive industry. However, as a result of the significant restructuring actions that were implemented over the 
previous years, and the increasing age of vehicles currently on the road, we expect that the U.S. domestic OEMs 
and their suppliers will continue to capitalize on these increased volumes and provide improved financial 
performance as the industry recovers. 


GLOBAL AUTOMOTIVE PRODUCTION The trend toward the globalization of automotive production 
continues to intensify in regions such as Asia (particularly China, India, South Korea and Thailand), Eastern Europe 
and South America. Automotive production in these regions is expected to continue to grow while production in the 
traditional automotive production centers such as North America, Western Europe and Japan are continuing to 
improve from recent declines. We have significantly increased our global installed capacity to support current 
programs and future opportunities while reducing our installed capacity in the U.S. We have expanded our facilities 
in Brazil, Mexico and Poland, constructed new facilities in India, Mexico and Thailand and increased our investment 
in our China joint venture. We also have offices in Brazil, China, Germany, India, South Korea and Sweden to 
support these developing markets. We expect our business activity in these markets to increase significantly over 
the next several years. Approximately 40% of our new and incremental business backlog is for end use markets 
outside the U.S. and approximately 65% has been sourced to our manufacturing facilities outside the U.S. 


STEEL AND OTHER METALLIC COMMODITIES Worldwide commodity market conditions have resulted in 
volatile steel and other metallic material prices. As general economic conditions have improved and production 
levels increased in 2012, demand for these commodities has grown and prices have risen. We have taken actions 
to mitigate the impact of this trend through commercial agreements with our customers, strategic sourcing 
arrangements with suppliers and technology advancements that result in using less metallic content or less 
expensive metallic content in the manufacturing of our products. The majority of our sales contracts with our largest 
customers provide price adjustment provisions for metal market price fluctuations. We do not have metal market 
price provisions with all of our customers for all of the parts that we sell. We also have agreed to share in the risk of 
metal market price fluctuations in certain customer contracts. As a result, we may experience higher net costs for 
raw materials. These cost increases would come in the form of metal market adjustments and base price 
increases. We currently have contracts with our steel suppliers that ensure continuity of supply to our principal 
operating facilities in North America. We also have validation and testing capabilities that enable us to strategically 
qualify steel sources on a global basis. 


PRICE PRESSURE Year-over-year price reductions are a common competitive practice in the automotive 
industry. As OEMs continue to demand cost cutting initiatives, we anticipate increased pressure to reduce the cost 
of our own operations. The majority of our products are sold under long-term contracts with prices scheduled at the 
time the contracts are established. Many of our contracts require us to reduce our prices in subsequent years and 
most of our contracts allow us to adjust prices for engineering changes. We do not believe that the price reductions 
we have committed to our customers will have a material adverse impact on our future operating results because 
we intend to lessen the impact of such price reductions through continued cost reductions, efficiency improvements 
or other productivity initiatives. 


INCREASE IN DEMAND FOR ALTERNATIVE ENERGY SOURCES AND ELECTRONIC INTEGRATION With 
a shift towards aggressive, environmentally focused legislation in the U.S., we have observed an increased demand 
for technologies designed to help reduce emissions, increase fuel economy and minimize the environmental impact 
of vehicles. In August 2012, the Obama Administration announced the new CAFE standard for cars and light-duty 
trucks, raising the standard to the equivalent of 54.5 miles per gallon, by 2025. As a result, OEMs and suppliers are 
competing intensely to develop and market new and alternative technologies, such as electric vehicles, hybrid 
vehicles, fuel cells, diesel engines and efficiency improvements of driveline systems to improve fuel economy and 
emissions. 
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The electronic content of vehicles continues to expand, largely driven by consumer demand for greater vehicle 
performance, functionality, and affordable convenience options. This demand is a result of increased 
communication abilities in vehicles as well as increasingly stringent regulatory standards for energy efficiency, 
emissions reduction and increased safety. As these electronics continue to become more reliable and affordable, 
we expect this trend to continue. The increased use of electronics provides greater flexibility in vehicles and 
enables the OEMs to better control vehicle stability, fuel efficiency, and safety while improving the overall driving 
experience. Suppliers with enhanced capability in electronic integration have greater sourcing opportunities with 
OEMs and may be able to obtain more favorable pricing for these products. 


We are responding to the continuing change in vehicle mix in the North American market as well as expected 
increases in CAFE regulations, with ongoing research and development (R&D) efforts that focus on fuel economy, 
emission reduction and environmental improvements. These efforts position us to compete as this product mix shift 
continues and have led to new business awards for products that support AWD and RWD passenger cars and 
crossover vehicles. We are continuing to invest in the development of advanced products focused on fuel 
economy, mass reductions, vehicle safety and performance leveraging electronics and technology. We have 
increased our focus on alternative energy and electronics by investing in product development that is consistent 
with the continued shift in market demand. Approximately 60% of AAM's new and incremental business backlog 
launching from 2013 to 2015, which is an estimated $1.25 billion, relates to AAM's newest AWD systems for 
passenger cars and crossover vehicles. In 2010, we entered into a joint venture with Saab in which the new 
company, e-AAM (now our wholly-owned subsidiary), was created to engineer and develop electric and hybrid 
driveline systems to be commercialized for passenger cars and crossover vehicles. These systems are designed to 
improve fuel efficiency by up to 30%, reduce CO, emissions and provide AWD capability with the additional benefit 
of improved vehicle stability when compared to traditional mechanical AWD systems. We have also developed and 
commercialized a disconnecting AWD system, which strengthens AAM's position as a leader in global driveline 
systems technology. AAM's EcoTrac™ disconnecting AWD system is an industry-first technology that seamlessly 
engages AWD functionality while improving fuel efficiency and reducing COz emissions. The system will be 
featured on a passenger car and crossover vehicle platform launching in 2013. 


AAM also develops and manufactures high-efficiency axle systems which improve axle efficiency and fuel 
economy by using proprietary technologies to optimize product design and lubrication efficiency, while also 
significantly reducing friction. In 2012, AAM launched a high efficiency axle on the Cadillac ATS compact luxury 
sport sedan. Through the development of our EcoTrac™ disconnecting AWD system, our high efficiency axles and 
our e-AAM subsidiary, we have significantly advanced our efforts to improve fuel efficiency and ride and handling 
performance while reducing emissions. 


RESULTS OF OPERATIONS 


NET SALES Net sales increased by 13% to $2,930.9 million in 2012 as compared to $2,585.0 million in 2011 
and $2,283.0 million in 2010. 


Our sales in 2012, as compared to 2011, reflect an increase of approximately 3.8% in production volumes for 
the major North American light truck and SUV programs we currently support. These increases reflect the 
improvement in both general economic conditions and market conditions in the automotive industry. The increase 
in sales also reflects the favorable impact of new product launches, many of which support passenger car 
platforms. 


Our sales in 2011, as compared to 2010, reflect an increase of approximately 7.5% in production volumes for 
the North American light truck and SUV programs we currently support for GM and Chrysler. 


Our content-per-vehicle (as measured by the dollar value of our products supporting our customers' North 
American light truck and SUV programs) was $1,473 in 2012 as compared to $1,487 in 2011 and $1,441 in 2010. 
The change in content-per-vehicle in 2012 as compared to 2011 is primarily due to a reduction in deferred revenue 
recognition related to the 2008 AAM - GM Agreement. The increase in 2011 as compared to 2010 is primarily due 
to mix shifts favoring the next generation of heavy-duty trucks for GM and higher metal market pass throughs. 
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Our 4WD/AWD penetration rate was 64.4% in 2012 as compared to 63.0% in 2011 and 64.2% in 2010. We 
define 4WD/AWD penetration as the total number of front axles we produce divided by the total number of rear 
axles we produce for the vehicle programs we support. 


GROSS PROFIT Gross profit was $399.7 million in 2012 as compared to $455.1 million in 2011 and $401.7 
million in 2010. Gross margin was 13.6% in 2012 as compared to 17.6% in both 2011 and 2010. The change in 
gross profit in 2012 as compared to 2011 primarily reflects the impact of special charges related to the closure of 
DMC and CKMF, as well as costs associated with increased levels of global launch activity, which includes premium 
freight costs, lower capacity utilization and labor inefficiencies. We estimate premium freight costs to be 
approximately $24 million in 2012. In addition, gross profit was adversely impacted by material cost inflation of 
approximately $32 million and higher warranty accruals. 


Gross profit in 2012 includes special charges of $28.7 million of expense related to contractual termination 
benefits provided to certain eligible UAW associates as a result of the DMC and CKMF plant closures and $32.5 
million of expense primarily related to asset impairments, asset redeployment and other restructuring costs 
associated with the closure of DMC and CKMF. The impact on gross profit as a result of these special charges was 
partially offset by a $21.8 million other postretirement benefits (OPEB) curtailment gain recorded as a result of the 
DMC and CKMF hourly associates who have terminated employment from AAM as a result of our plant closures 
and a $5.2 million settlement gain related to the termination of the UAW Legal Services Plan. Also included in 
gross profit in 2012, is a gain of $2.2 million related to the sale of CKMF. 


The increase in gross profit in 2011 as compared to 2010 primarily reflects the positive impact of an increase in 
sales and productivity gains, partially offset by special charges and the impact of the implementation of certain 
provisions of the 2009 Settlement and Commercial Agreement with GM. These provisions were effective January 
1, 2011 and, among other things, include expanded warranty cost sharing and product price-downs. 


Gross profit in 2011 includes special charges and other non-recurring operating costs of $15.0 million, which 
includes $8.7 million of asset impairment charges and indirect inventory obsolescence as a result of the announced 
closure of CKMF and $6.3 million of other plant closure related costs. Gross profit in 2011 also includes a $6.1 
million gain related to the sale of equipment that we had previously written down to its estimated fair value as a 
result of asset impairments. 


Gross profit in 2010 includes the adverse impact of an arbitration ruling related to the transfer of certain 
production from DMC to another AAM facility for which we recorded a charge of $5.3 million for wages and benefits 
owed to certain UAW represented associates at the DMC. Gross profit in 2010 also includes net special charges of 
$1.1 million related to $8.7 million of asset impairment and related charges at our Salem Manufacturing Facility, net 
of $7.6 million of adjustments to previously recorded estimates for Supplemental Unemployment Benefits, idled 
leased assets and one-time termination benefit accruals. 


SELLING, GENERAL AND ADMINISTRATIVE EXPENSES (SG&A) SG&A (including R&D) was $243.3 million 
in 2012 as compared to $231.7 million in 2011 and $197.6 million in 2010. SG&A as a percentage of net sales was 
8.3% in 2012, 9.0% in 2011 and 8.7% in 2010. The increase in SG&A in 2012 as compared to 2011 is primarily the 
result of higher R&D spending and increases in our salaried workforce to support worldwide growth, which is 
partially offset by lower incentive compensation accruals and stock-based compensation expense. The increase in 
SG&A in 2011 as compared to 2010 primarily reflects increased R&D spending, including costs related to e-AAM, a 
joint venture that we formed with Saab Automobile AB (Saab) in the fourth quarter of 2010 that is now a wholly- 
owned subsidiary. 


In 2011, Saab filed for bankruptcy and entered into liquidation status. As a result, in 2011, we recorded a $1.6 
million impairment charge to SG&A to write off the intangible asset associated with the long-term supply agreement 
with Saab acquired as part of our joint venture formation in 2010. 


SG&A in 2010 included a $3.3 million write down of administrative and engineering facilities located in Detroit, 
Michigan. 
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R&D \|n 2012, R&D spending in product, process and systems was $123.4 million as compared to $113.6 
million in 2011 and $82.5 million in 2010. The focus of this investment continues to be developing innovative 
driveline and drivetrain systems and components for light trucks, SUVs, passenger cars, crossover vehicles and 
commercial vehicles in the global marketplace. Product development in this area includes power transfer units, 
transfer cases, driveline and transmission differentials, multi-piece driveshafts, halfshafts, torque transfer devices, 
and front and rear drive axles. We continue to focus on electronic integration in our existing and future products to 
advance their performance. We also continue to support the development of hybrid vehicle systems. Special 
emphasis is also placed on the development of products and systems that provide our customers with 
advancements in fuel efficiency and emissions reduction and improved performance metrics such as noise vibration 
harshness (NVH) and power density. 


OPERATING INCOME Operating income was $156.4 million in 2012 as compared to $223.4 million in 2011 
and $204.1 million in 2010. Operating margin was 5.3% in 2012 as compared to 8.6% in 2011 and 8.9% in 2010. 
The changes in operating income and operating margin in 2012, 2011 and 2010 were due to the factors discussed 
in Gross Profit and SG&A. 


INTEREST EXPENSE Interest expense was $101.6 million in 2012, $83.9 million in 2011 and $89.0 million in 
2010. The increase in interest expense in 2012 reflects higher average outstanding borrowings as compared to 
2011. The decrease in interest expense in 2011 as compared to 2010 relates primarily to higher capitalized interest 
as a result of increased capital expenditures to support our significant global program launches. 


The weighted-average interest rate of our total debt outstanding was 7.8%, 8.0% and 8.1% during 2012, 2011 
and 2010, respectively. 


INVESTMENT INCOME Investment income was $0.6 million in 2012, $1.2 million in 2011 and $3.8 million in 
2010. Investment income includes interest and dividends earned on cash and cash equivalents and short-term 
investments during the period. Investment income includes a gain of $0.1 million and $2.3 million in 2011 and 
2010, respectively, related to distributions of our short-term investments from which distributions were previously 
suspended. 


OTHER INCOME (EXPENSE) Following are the components of Other Income (Expense) for 2012, 2011 and 
2010: 


Debt refinancing and redemption costs In 2012, we expensed $19.8 million of unamortized debt issuance 
costs, discount and prepayment premiums related to our Amended and Restated Revolving Credit Agreement, the 
purchase of $137.8 million of our 5.25% Notes pursuant to a tender offer, the subsequent redemption of the 
remaining $112.2 million of our 5.25% Notes and the voluntary redemption of $42.5 million of our 9.25% Notes. In 
2011, we expensed $3.1 million of unamortized debt issuance costs, discount and prepayment premiums related to 
the voluntary redemption of $42.5 million of our 9.25% Notes and the termination of our Second Lien Term Loan 
with GM. 


Other, net Other, net, which includes the net effect of foreign exchange gains and losses and our proportionate 
share of earnings from equity in unconsolidated subsidiaries, was expense of $4.1 million in 2012, income of $0.5 
million in 2011 and expense of $0.1 million in 2010. The change in 2012, as compared to 2011, is primarily due to 
foreign exchange losses in our Brazil and Mexican operations. 
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INCOME TAX EXPENSE (BENEFIT) Income tax expense (benefit) was a benefit of $335.2 million in 2012 as 
compared to expense of $1.0 million in 2011 and expense of $4.3 million in 2010. Our effective income tax rate 
was negative 1,064.2% in 2012 as compared to 0.7% in 2011 and 3.6% in 2010. 


The following is a reconciliation of our provision for income taxes to the expected amounts using statutory rates: 


2012 2011 2010 
Fedérall Statutory vc: 2etciituaae cee veater As tivvadecnatestaderacteeteln ta 35.0 % 35.0% 35.0% 
FOreign INCOME tAXES ........eeeecceeeeeeeeeeeenteeeeeeeaeeeeeeeenaeeeeeeeaas (85.0) (34.6) (42.9) 
Statesand loCal vsti teriaddet et tchtie dane ten eda 3.5 (1.2) 1.6 
Valuation alloWancCe ........ cc cccceeecceeeeeeeeneeeeeeeeeneeeeeeeeeeeeeeeenanees (985.0) (30.7) (39.3) 
U.S. tax on unremitted foreign earnings ..........:ceeeeeeeeeeees (29.5) 26.3 49.6 
Other sed noeenh eee ies Meal ae uci cette asc (3.2) 5.9 (0.4) 
Effective income tax rate... eceeeeeeeeeesneeeeeeenneeeeeeenteeeeeeeaes (1,064.2)% 0.7% 3.6% 


During 2012, our business returned to a position of cumulative profitability on a pre-tax basis, considering our 
operating results for the current year (2012) and the previous two years (2011 and 2010). We concluded that this 
record of cumulative profitability in recent years, in addition to the restructuring of our U.S. operations and our long 
range forecast showing continued profitability, has provided sufficient positive evidence that our net U.S. federal tax 
benefits more likely than not will be realized. Accordingly, in the fourth quarter of 2012, we released the valuation 
allowance against our net federal deferred tax assets for entities in the U.S., resulting in a $337.5 million benefit in 
our 2012 provision for income taxes. Our income tax benefit and effective tax rate in 2012 reflect the impact of this 
valuation allowance reversal. 


Our income tax expense and effective tax rate for 2012 also reflect a net tax expense of $1.3 million related to 
the amendment of state income tax returns as a result of the settlement of federal income tax audits for the tax 
years 2004 through 2007. 


As of December 31, 2012, we have retained a valuation allowance of approximately $166.1 million related to 
net deferred tax assets in several foreign jurisdictions and U.S. state and local jurisdictions. See "Critical 
Accounting Estimates — Valuation of Deferred Tax Assets and Other Tax Liabilities" below for more detail on the 
impact of this reversal. 


For each reporting period until the valuation allowance was released, we experienced low effective tax rates as 
we continued to record net tax expense only for those locations in which we did not have a valuation allowance in 
place. As a result of reversing our valuation allowance against our net federal deferred tax assets in the U.S. in 
2012, we expect to experience higher effective tax rates going forward. 


Our income tax expense and effective tax rate in 2011 reflect the effect of recognizing a net operating loss 
(NOL) benefit against our taxable income in the U.S. Our income tax expense for 2011 also reflects net tax benefits 
of $4.5 million relating to the favorable resolution of income tax audits in the U.S. and the impacts of tax law 
changes in Brazil and the state of Michigan. Our low effective tax rate was primarily the result of our valuation 
allowance against deferred tax assets as of December 31, 2011. 


Our income tax expense and effective tax rate for 2010 reflect the effect of recognizing an NOL benefit against 
our taxable income in the U.S. In conjunction with the filing of our 2009 federal tax return, under provisions 
contained in the American Recovery and Reinvestment Act of 2009, we recorded a tax benefit of $1.4 million in 
2010 attributable to the monetization of alternative minimum tax and research and development credits. We 
received this tax refund during the fourth quarter of 2010. 
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NET LOSS ATTRIBUTABLE TO NONCONTROLLING INTERESTS Net loss attributable to noncontrolling 
interests was $1.0 million in 2012, $5.7 million in 2011 and $0.9 million in 2010. The decrease in 2012 as 
compared to 2011 is attributable to the acquisition of the noncontrolling interest in e-AAM in the first quarter of 2012. 
There is no longer an allocation of net loss attributable to noncontrolling interests related to this entity. The increase 
in 2011 as compared to 2010 primarily reflects the portion of the net expenses of e-AAM that relates to 
noncontrolling interests, which included an impairment charge of $0.5 million in 2011 related to the write off of the 
Saab intangible asset. 


NET INCOME ATTRIBUTABLE TO AAM AND EARNINGS PER SHARE (EPS) Net income attributable to 
AAM was $367.7 million in 2012 as compared to $142.8 million in 2011 and $115.4 million in 2010. Diluted 
earnings per share was $4.87 in 2012 as compared to $1.89 per share in 2011 and $1.55 per share in 2010. Net 
Income and EPS were primarily impacted by the factors discussed in Gross Profit, SG&A, Interest Expense, Debt 
Refinancing and Redemption Costs and Income Tax Expense (Benefit). 


LIQUIDITY AND CAPITAL RESOURCES 


Our primary liquidity needs are to fund capital expenditures, debt service obligations and our working capital 
requirements. We believe that operating cash flow, available cash and cash equivalent balances and available 
committed borrowing capacity under our Amended Revolving Credit Facility will be sufficient to meet these needs. 


OPERATING ACTIVITIES Net cash used in operating activities was $175.5 million in 2012 as compared to net 
cash used in operating activities of $56.3 million in 2011 and net cash provided by operating activities of $240.3 
million in 2010. 


Pension and OPEB We contributed $225.4 million to our pension trusts in 2012, which included our 
regulatory funding requirements of $35.0 million. This compares to $52.0 million in 2011, which included $26.0 
million of contributions that were in excess of our minimum statutory funding requirements for the 2011 calendar 
year, and $44.0 million in 2010. This funding compares to our annual pension expense, including special and 
contractual termination benefits, curtailments and settlements of $24.6 million in 2012, $14.5 million in 2011 and 
$12.6 million in 2010. Due to our significant pension contributions made in 2012, we do not expect to make any 
cash payments in 2013 to satisfy our regulatory funding requirements. 


On September 27, 2012, AAM and the Pension Benefit Guaranty Corporation entered into an agreement 
regarding any liability that may have arisen under the Employee Retirement Income Security Act of 1974 in 
connection with the closures of DMC and CKMF. As part of this agreement, in the third quarter of 2012, we 
contributed $114.7 million in excess of our statutory minimum to our U.S. hourly pension plan, which is included in 
the contributions described above. 


Our cash outlay for OPEB, net of GM cost sharing, was $11.5 million in both 2012 and 2011 and $10.4 million in 
2010. This compares to our annual postretirement cost, including special and contractual termination benefits, 
curtailments and settlements, of expense of $3.3 million in 2012, $15.2 million in 2011 and $12.6 million in 2010. 
We expect our cash outlay for other postretirement benefit obligations in 2013, net of GM cost sharing, to be 
approximately $15 million. 


GM Payment Terms As a result of a change in the administration of GM supplier payment terms from pay on 
shipment to pay on receipt, our operating cash flow was negatively impacted by approximately $33.1 million in 
2012. 


In conjunction with the 2009 Settlement and Commercial Agreement with GM, we agreed to expedited payment 
terms of “net 10 days” from GM (as compared to previously existing terms of approximately 45 days) in exchange 
for a 1% early payment discount. We estimated that the accelerated payment terms favorably impacted cash flow 
from operations by approximately $23 million in 2010. In 2011, we elected to terminate the expedited payment 
terms and transition to GM standard weekly payment terms of approximately 50 days. As a result of the termination 
of these expedited payment terms in 2011, our operating cash flow was negatively impacted by approximately $190 
million in 2011. 
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Cash paid for special charges In 2012, we made cash payments of $37.9 million for special charges 
primarily related to asset redeployment, capital expenditures and other costs associated with the closure of DMC 
and CKMF in the first quarter of 2012. We paid $34.6 million in 2011 related to asset redeployment and other costs 
associated with our announced closures of DMC and CKMF and leased assets that were permanently idled prior to 
2011. In 2010, we paid $46.9 million related to our ongoing restructuring actions. These cash payments primarily 
related to hourly and salaried workforce reductions initiated prior to 2010. We expect to make payments of $0.5 
million in 2013 related to our remaining restructuring accrual as of December 31, 2012. 


In 2011, we paid $18.6 million for purchase buyouts of leased equipment, of which $13.4 million is included in 
the investing section of our Consolidated Statement of Cash Flows. 


Incentive compensation payments We paid approximately $37.0 million in 2012, approximately $31.0 million 
in 2011 and approximately $5.0 million in 2010 related to incentive compensation as a result of our increased 
profitability and statutory requirements in certain jurisdictions. 


Sales and production volumes Cash provided by operating activities was favorably impacted by higher 
profits related to an increase in sales and production activity in 2011 and 2010. 


Accounts receivable Accounts receivable at year-end 2012 were $463.4 million as compared to $333.3 
million at year-end 2011 and $146.6 million at year-end 2010. The increase in our year-end 2012 accounts 
receivable balance was primarily due to increased sales in November and December 2012 as compared to 
November and December of 2011, as well as the change in administration of GM payment terms. The increase in 
our year-end 2011 accounts receivable balance primarily reflects the termination of expedited payment terms with 
GM and the transition to standard weekly payment terms of approximately 50 days, effective June 30, 2011. 


Inventories At year-end 2012, inventories were $224.3 million as compared to $177.2 million at year-end 
2011 and $130.3 million at year-end 2010. The increase in inventory in 2012, as compared to 2011, was primarily 
related to the impact of global sourcing and plant loading initiatives, new program launches and increased 
production in existing programs during 2012. The increase in inventory in 2011, as compared to 2010, primarily 
reflects increased inventory levels related to new program launches, higher production in existing programs, bank 
builds related to our pending DMC and CKMF plant closures and the ramp-up of production at our Rayong 
Manufacturing facility in Thailand. 


Accounts payable At year-end 2012, accounts payable were $396.1 million as compared to $337.1 million at 
year-end 2011 and $283.6 million at year-end 2010. The increase in accounts payable at year-end 2012, as 
compared to year-end 2011, primarily reflects an increase in sales and production levels and higher capital 
expenditures. The increase in accounts payable at year-end 2011 compared to year-end 2010 primarily reflects 
higher production levels, higher capital expenditures and the ramp up of activity at some of our foreign locations. 


Interest paid Interest paid in 2012 was $88.9 million as compared to $73.1 million in 2011 and $61.6 million in 
2010. The increase in interest paid in 2012, as compared to 2011, and 2011, as compared to 2010, relates 
primarily to higher average outstanding borrowings during the year. The amount of accrued interest included in 
other accrued expenses on our Consolidated Balance Sheet was $35.1 million and $32.0 million as of December 
31, 2012 and 2011, respectively. 


Refundable income taxes _ In 2010, we collected a $48.8 million refund as a result of a special carryback 
election which enabled us to carryback our 2008 NOL to 2003. 


INVESTING ACTIVITIES Capital expenditures were $207.6 million in 2012, $163.1 million in 2011 and $108.3 
million in 2010. In 2012 and 2011, our capital spending primarily supported our significant global program launches 
within our new and incremental business backlog. 


We expect our capital spending, net of proceeds from the sale-leaseback of equipment and the sale of property, 


plant and equipment in 2013 to be approximately 7% of sales, which includes support for our significant global 
program launches in 2013 and 2014 within our new and incremental business backlog. 
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In the fourth quarter of 2012, we entered into a sale-leaseback transaction for equipment recently purchased. 
We received proceeds of $12.1 million in 2012 related to this transaction. 


In 2009, we formed a JV with Hefei Automobile Axle Co, Ltd., (HAAC), a subsidiary of the JAC Group (Anhui 
Jianghuai Automobile Group Co, Ltd). In 2011, we expanded our existing JV with HAAC to include HAAC's light 
commercial axle business. We made an initial investment of $10.2 million in 2009 related to the formation of this JV 
and an additional investment of $16.5 million in 2011 related to the expansion of this JV. Each party continues to 
own 50 percent of the JV, which we account for under the equity method of accounting. 


In 2008, certain money-market and other similar funds that we invested in temporarily suspended redemptions. 
We received $6.4 million of redemptions in 2010 from these funds. 


FINANCING ACTIVITIES Net cash provided by financing activities was $253.5 million in 2012 as compared to 
net cash provided by financing activities of $167.2 million in 2011 and net cash used in financing activities of $66.4 
million in 2010. Total debt outstanding was $1,454.1 million at year-end 2012, $1,180.2 million at year-end 2011 
and $1,010.0 million at year-end 2010. Total debt outstanding increased by $273.9 million at year-end 2012 as 
compared to year-end 2011, primarily as a result of the issuance of $550.0 million of 6.625% senior unsecured 
notes in the third quarter of 2012, which was partially offset by using the proceeds to purchase and redeem $250.0 
million of our 5.25% Notes and redeem $42.5 million of our 9.25% Notes. The increase in total debt outstanding at 
year-end 2011 as compared to year-end 2010 was primarily due to the issuance of $200.0 million of 7.75% senior 
unsecured notes in 2011, which was partially offset by using cash flow from operations to redeem $42.5 million of 
our 9.25% Notes. 


Amended Revolving Credit Facility On August 31, 2012, we amended and restated the Credit Agreement 
dated as of January 9, 2004 (as amended and restated, the “Amended and Restated Revolving Credit Agreement” 
and the facility thereunder, the “Amended Revolving Credit Facility”). As of December 31, 2012, the Amended 
Revolving Credit Facility provided up to $72.8 million of revolving bank financing commitments through June 2013 
and $365.0 million of revolving bank financing commitments through June 30, 2016. At December 31, 2012, $414.6 
million was available under the Amended Revolving Credit Facility, which reflected a reduction of $23.2 million for 
standby letters of credit issued against the facility. 


The Amended and Restated Revolving Credit Agreement, among other things, increased the aggregate 
commitments by approximately $116.0 million and increased the commitments maturing on June 30, 2016 (the 
class D facility) to $365.0 million. The class D facility includes loans held by lenders that agreed to extend and/or 
increase their respective commitments and new lenders to the facility. The Amended and Restated Revolving 
Credit Agreement also includes a class C loan facility of approximately $72.8 million, which matures on June 30, 
2013. We expensed $0.3 million for the write-off of a proportionate amount of unamortized debt issuance costs 
related to the class C facility. We had been amortizing the debt issuance costs over the expected life of the 
borrowing. We paid debt issuance costs of $1.7 million, $5.9 million and $1.6 million associated with the 
amendments and restatements of our Revolving Credit Facility in 2012, 2011 and 2010, respectively. 


Borrowings under the Amended Revolving Credit Facility bear interest at rates based on adjusted LIBOR or an 
alternate base rate, plus an applicable margin. The applicable margin for the class C and class D facilities remains 
unchanged. 


Under the Amended Revolving Credit Facility, certain negative covenants were revised to provide increased 
flexibility. In the event AAM achieves investment grade corporate credit ratings from S&P and Moody's, AAM may 
elect to release all of the collateral from the liens granted pursuant to the Collateral Agreement, subject to notice 
requirements and other conditions. 


The Amended Revolving Credit Facility is secured on a first priority basis by all or substantially all of the assets 
of AAM and each guarantor under the Collateral Agreement dated as of November 7, 2008, as amended and 
restated as of December 18, 2009 and as further amended on June 30, 2011, among AAM and its domestic 
subsidiaries and JPMorgan Chase Bank, N.A., as collateral agent for the lenders under the Amended and Restated 
Revolving Credit Agreement and the secured noteholders under the Indenture dated as of December 18, 2009, 
among AAM, as issuer, the guarantors and U.S. Bank National Association, as trustee. 
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The Amended Revolving Credit Facility provides back-up liquidity for our foreign credit facilities. We intend to 
use the availability of long-term financing under the Amended Revolving Credit Facility to refinance any current 
maturities related to such debt agreements that are not otherwise refinanced on a long-term basis in their local 
markets. 


9.25% Notes In 2009, we issued $425.0 million of 9.25% senior secured notes due 2017 (9.25% Notes). The 
notes were issued at a discount of $5.5 million. Net proceeds from these notes were used for the repayment of 
certain indebtedness. In 2010, we paid debt issuance costs of $0.3 million related to the 9.25% Notes. 


In 2012 and 2011, we elected to exercise an option to redeem 10% of the original amount of our 9.25% Notes 
outstanding at a redemption price of 103% of the principal amount. This resulted in principal payments of $42.5 
million and $1.3 million for the redemption premiums, as well as payments of accrued interest in both 2012 and 
2011. We expensed $1.0 million in 2012 and $1.4 million in 2011 for the write-off of a proportional amount of 
unamortized debt discount and issuance costs related to this debt. We had been amortizing the debt discount and 
debt issuance costs over the expected life of the borrowing. Pursuant to the terms of our 9.25% Notes, we have the 
right to voluntarily redeem an additional 10% in October 2013. In addition, we have the right to redeem any 
remaining 9.25% Notes outstanding in January 2014. We may elect to exercise our right to redeem the remaining 
9.25% Notes, subject to our liquidity position and the appropriate market conditions. 


The 9.25% Notes share the collateral package equally and ratably with the Amended Revolving Credit Facility 
described above. The indenture governing the 9.25% Notes limits our ability to make certain investments, declare 
or pay dividends or distributions on capital stock, redeem or repurchase capital stock and certain debt obligations, 
incur liens, incur indebtedness, transact with affiliates or merge, make acquisitions and sell assets. 


7.875% Notes In 2007, we issued $300.0 million of 7.875% senior unsecured notes due 2017. Net proceeds 
from these notes were used for general corporate purposes, including payment of amounts outstanding under our 
Revolving Credit Facility. Pursuant to the terms of our 7.875% Notes, we may voluntarily redeem any or all of the 
outstanding 7.875% Notes at any time. If favorable market conditions exist in the future and we have other 
available financing options, we would consider entering into a refinancing transaction to redeem or purchase the 
outstanding 7.875% Notes. 


7.75% Notes In 2011, we issued $200.0 million of 7.75% senior unsecured notes due 2019 (7.75% Notes). 
Net proceeds from these notes were used for general corporate purposes, including the repayment of certain 
amounts outstanding under our Amended Revolving Credit Facility. In 2011, we paid debt issuance costs of $5.0 
million related to the 7.75% Notes. 


6.625% Notes In the third quarter of 2012, we issued $550.0 million of 6.625% senior unsecured notes due 
2022 (6.625% Notes). Concurrently with the offering of the 6.625% Notes, we made a tender offer to purchase our 
5.25% Notes, of which the aggregate principal amount outstanding at the time of the tender offer was $250.0 
million. Net proceeds from the 6.625% Notes were used to fund the purchase of $137.8 million of the outstanding 
5.25% Notes pursuant to the tender offer, certain pension obligations and for other general corporate purposes. We 
also used the net proceeds to fund the redemption of the remaining 5.25% Notes, including the payment of interest, 
and to redeem $42.5 million aggregate principal amount of our 9.25% notes. We paid debt issuance costs of $8.9 
million related to the 6.625% Notes in 2012. 


5.25% Notes On September 18, 2012, in connection with the cash tender offer, we purchased $137.8 million 
aggregate principal amount of the 5.25% Notes, and paid accrued interest. Upon purchase, we expensed $9.2 
million related to a tender premium, $0.5 million of professional fees and unamortized debt issuance costs of $0.1 
million related to this debt. We had been amortizing the debt issuance costs over the expected life of the 
borrowing. 


On October 3, 2012, we voluntarily redeemed the remaining 5.25% Notes outstanding. This resulted in a 
principal payment of $112.2 million, a payment of $7.3 million related to a make-whole premium, as well as payment 
of accrued interest. Upon redemption, we expensed $0.1 million of unamortized debt discount and issuance costs 
related to this debt. We had been amortizing the debt issuance costs over the expected life of the borrowing. 
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2.00% Convertible Notes In 2006, the 2.00% Senior Convertible Notes due 2024 became convertible into 
cash under terms of the indenture. The remaining outstanding 2.00% Convertible Notes of $0.4 million were fully 
redeemed and converted into cash in 2011. 


Foreign credit facilities We utilize local currency credit facilities to finance the operations of certain foreign 
subsidiaries. At December 31, 2012, $61.0 million was outstanding under these facilities and an additional $15.1 
million was available. 


Credit ratings To access public debt capital markets, the Company relies on credit rating agencies to assign 
short-term and long-term credit ratings to our securities as an indicator of credit quality for fixed income investors. A 
credit rating agency may change or withdraw its ratings based on its assessment of our current and future ability to 
meet interest and principal repayment obligations. Credit ratings affect our cost of borrowing under our Amended 
Revolving Credit Facility and may affect our access to debt capital markets and other costs to fund our business. 
The credit ratings and outlook currently assigned to our securities by the rating agencies are as follows: 


Corporate Family Senior Secured | Senior Unsecured 
=e Notes ae Notes a 


| Stable 


a a 


Dividend program In 2009, the Company's Board of Directors decided to discontinue the quarterly cash 
dividend. We have not declared or paid any cash dividends on our common stock in 2012, 2011 or 2010. 


Purchase of noncontrolling interest In 2012, we paid $4.0 million to acquire the remaining shares of e-AAM. 
e-AAM, previously a joint venture between AAM and Saab Automobile AB, was created to design and 
commercialize electric and hybrid driveline systems designed to improve fuel efficiency, reduce CO emissions and 
provide AWD capability with the additional benefit of improved vehicle stability when compared to traditional 
mechanical AWD systems. 


Stock repurchase In 2012, we repurchased 0.5 million shares of AAM common stock for $5.9 million, in 2011, 
we repurchased shares of AAM common stock for $0.1 million and in 2010, we repurchased 0.1 million shares of 
AAM common stock for $1.3 million to satisfy employee tax withholding obligations due upon the vesting of our 
restricted stock grants. 


Exercise of employee stock options We received $0.1 million in 2012, $4.6 million in 2011 and $1.1 million 
in 2010 related to the exercise of employee stock options. 


Off-balance sheet arrangements Our off-balance sheet financing relates principally to operating leases for 
machinery and equipment, commercial office and production facilities, vehicles and other assets. We lease certain 
machinery and equipment under operating leases with various expiration dates. In the fourth quarter of 2012, we 
entered into a sale-leaseback transaction for $13.2 million of machinery and equipment to be used in production 
starting in 2013. Pursuant to these operating leases, we may have the option to purchase the underlying 
equipment on specified dates. Remaining lease repurchase options are $4.6 million through 2016. 
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Contractual obligations The following table summarizes payments due on our contractual obligations as of 
December 31, 2012: 


Payments due by period 


Total <1yr 1-3 yrs 3-5 yrs >5 yrs 

OO igmillions) —ss—s—SsssSS 
Long-term debt .......... cc cccccccecessseeeeeeesseaees $ 1,448.5 $ 55.2 $ 5.8 $ 637.5 §$ 750.0 
Interest Obligations ........... ce ccceeeeeeseeceeeeeees 768.4 118.5 233.6 202.2 214.1 
Capital lease obligations ................ cee 5.6 0.3 0.8 0.9 3.6 
Operating leases ( 0... 35.6 9.6 15.4 9.9 0.7 
Purchase obligations ? oo... 231.9 208.7 23.2 — — 
Other long-term liabilities ©... eee 608.8 53.9 129.0 119.8 306.1 
Otel fectegeee ee Nae $ 3,098.8 §$ 446.2 $ 407.8 $ 970.3 $ 1,274.5 


(1) Operating leases include all lease payments through the end of the contractual lease terms, which includes elections for 
repurchase options and excludes any non-exercised purchase options. These commitments include machinery and 
equipment, commercial office and production facilities, vehicles and other assets. 


(2) Purchase obligations represent our obligated purchase commitments for capital expenditures and related project 
expense. 


(3) Other long-term liabilities represent our estimated pension and other postretirement benefit obligations, net of GM cost 
sharing, that were actuarially determined through 2022, as well as our unrecognized income tax benefits. 


CYCLICALITY AND SEASONALITY 


Our operations are cyclical because they are directly related to worldwide automotive production, which is itself 
cyclical and dependent on general economic conditions and other factors. Our business is also moderately 
seasonal as our major OEM customers historically have an extended shutdown of operations (typically 1-2 weeks) 
in conjunction with their model year changeover and an approximate one-week shutdown in December. Accordingly, 
our quarterly results may reflect these trends. 


LEGAL PROCEEDINGS 


We are involved in various legal proceedings incidental to our business. Although the outcome of these matters 
cannot be predicted with certainty, we do not believe that any of these matters, individually or in the aggregate, will 
have a material effect on our financial condition, results of operations or cash flows. 


We are subject to various federal, state, local and foreign environmental and occupational safety and health 
laws, regulations and ordinances, including those regulating air emissions, water discharge, waste management 
and environmental cleanup. We closely monitor our environmental conditions to ensure that we are in compliance 
with applicable laws, regulations and ordinances. We have made, and will continue to make, capital and other 
expenditures (including recurring administrative costs) to comply with environmental requirements, including 
recurring administrative costs. Such expenditures were not significant in 2012, 2011 and 2010. 


In February 2012, the International UAW filed suit in the United States District Court for the Eastern District of 
Michigan, alleging that AAM violated certain provisions of the collective bargaining agreement covering represented 
hourly associates at the Detroit Manufacturing Complex and Cheektowaga Manufacturing Facility related to pension 
and postretirement benefits. In 2012, we recorded $28.7 million in cost of goods sold related to pension and 
postretirement benefits to be provided to certain eligible UAW associates as a result of our election to apply the 
provisions of Moving Ahead for Progress in the 21st Century Act (MAP-21) and the subsequent recertification of our 
U.S. hourly pension plan. In December 2012, we settled this matter with the International UAW. This settlement 
had no further impact on our operating results in 2012. 
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EFFECT OF NEW ACCOUNTING STANDARDS 


On January 1, 2012, we adopted new accounting guidance on the presentation of comprehensive income. The 
new guidance allows an entity to present components of net income and other comprehensive income in one 
continuous statement, referred to as the statement of comprehensive income, or in two separate, but consecutive 
statements. We have elected to present the components of other comprehensive income in a separate statement 
immediately following the statement of income. The guidance eliminates the previous option to report other 
comprehensive income and its components in the statement of changes in equity. While the new guidance 
changes the presentation of comprehensive income, there are no changes to the components that are recognized 
in net income or other comprehensive income under current accounting guidance. Other than the change in 
presentation, the adoption of this new guidance has had no impact on our consolidated financial statements. 


On January 1, 2012, we also adopted new accounting guidance on testing goodwill for impairment. This new 
guidance allows us the option to first assess qualitative factors to determine whether it is necessary to perform the 
two-step quantitative goodwill impairment test. Under this guidance, we are not required to calculate the fair value 
of a reporting unit unless we determine, based on a qualitative assessment, that it is more likely than not that its fair 
value is less than its carrying amount. The guidance includes a number of events and circumstances to consider in 
conducting the qualitative assessment. The adoption of this new accounting guidance did not have an effect on our 
2012 goodwill impairment assessment. 


On July 27, 2012, the FASB issued new accounting guidance, which amends the previous accounting guidance 
on testing indefinite-lived intangible assets, other than goodwill, for impairment. This new guidance allows us the 
option to first assess qualitative factors to determine whether it is necessary to calculate the fair value of the asset 
being tested. This new guidance will be effective for us as of January 1, 2013, with early adoption permitted. We 
do not believe that the adoption of this new accounting guidance will have a significant effect on our indefinite-lived 
intangible asset impairment assessments in the future. 


CRITICAL ACCOUNTING ESTIMATES 


In order to prepare consolidated financial statements in conformity with accounting principles generally 
accepted in the United States of America (GAAP), we are required to make estimates and assumptions that affect 
the reported amounts and disclosures in our consolidated financial statements. These estimates are subject to an 
inherent degree of uncertainty and actual results could differ from our estimates. 


Other items in our consolidated financial statements require estimation. In our judgment, they are not as critical 
as those disclosed below. We have discussed and reviewed our critical accounting estimates disclosure with the 
Audit Committee of our Board of Directors. 


PENSION AND OTHER POSTRETIREMENT BENEFITS In calculating our assets, liabilities and expenses 
related to pension and OPEB, key assumptions include the discount rate, expected long-term rates of return on 
plan assets and rates of increase in health care costs. 


The discount rates used in the valuation of our U.S. pension and OPEB obligations were based on an actuarial 
review of a hypothetical portfolio of long-term, high quality corporate bonds matched against the expected payment 
stream for each of our plans. In 2012, the weighted average discount rates determined on that basis were 4.01% 
for the valuation of our pension benefit obligations and 4.05% for the valuation of our OPEB obligations. The 
discount rate used in the valuation of our U.K. pension obligation was based on a review of long-term bonds, 
including published indices in the applicable market. In 2012, the discount rate determined on that basis was 
4.30%. The expected long-term rates of return on our plan assets were 7.50% for our U.S. plans and 4.35% for our 
U.K. plan in 2012. We developed these rates of return assumptions based on future capital market expectations for 
the asset classes represented within our portfolio and a review of long-term historical returns. The asset allocation 
for our plans was developed in consideration of the demographics of the plan participants and expected payment 
stream of the liability. Our investment policy allocates 35-65% of the U.S. plans’ assets to equity securities, 
depending on the plan, with the remainder invested in fixed income securities, hedge fund investments and cash. 
The rates of increase in health care costs are based on current market conditions, inflationary expectations and 
historical information. 
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All of our assumptions were developed in consultation with our actuarial service providers. While we believe 
that we have selected reasonable assumptions for the valuation of our pension and OPEB obligations at year-end 
2012, actual trends could result in materially different valuations. 


The effect on our pension plans of a 0.5% decrease in both the discount rate and expected return on assets is 
shown below as of December 31, 2012, our valuation date. 


Expected 
Discount Return on 
Rate Assets 
(in millions) 
BB YoXes [[afosa | TH 161A T© [oy 9 fo] = 110 (> Ser mene Eg et i EO A $ 64.7 N/A 
InGreasecin'2012EXPENSe icce2..f2shsceasesscadiaeraiaantedesershacaasstinadaamatededscetalantiaaiaice $ 1.9 $ 2.4 


No changes in benefit levels and no changes in the amortization of gains or losses have been assumed. 


For 2013, we assumed a weighted average annual increase in the per-capita cost of covered health care 
benefits of 8.0% for OPEB. The rate is assumed to decrease gradually to 5.0% by 2019 and remain at that level 
thereafter. A 0.5% decrease in the discount rate for our OPEB would have decreased total expense in 2012 and 
increased the postretirement obligation, net of GM cost sharing, at December 31, 2012 by $0.5 million and $22.6 
million, respectively. A 1.0% increase in the assumed health care trend rate would have increased total service and 
interest cost in 2012 and the postretirement obligation, net of GM cost sharing, at December 31, 2012 by $1.6 
million and $35.9 million, respectively. 


As part of our 2009 Settlement and Commercial Agreement, GM confirmed its obligation to share in the cost of 
OPEB for eligible retirees proportionally based on the length of service an employee had with AAM and GM. We 
estimate the future cost sharing payments and present it as an asset on our Consolidated Balance Sheet. As of 
December 31, 2012, we estimated $273.0 million in future GM cost sharing. If, in the future, GM was unable to 
fulfill this financial obligation, our OPEB expenses may be different than our current estimates. 


VALUATION OF DEFERRED TAX ASSETS AND OTHER TAX LIABILITIES Because we operate in many 
different geographic locations, including several foreign, state and local tax jurisdictions, the evaluation of our ability 
to use all recognized deferred tax assets is complex. 


We are required to estimate whether recoverability of our deferred tax assets is more likely than not, based on 
forecasts of taxable income in the related tax jurisdictions. In these estimates, we use historical results, projected 
future operating results based upon approved business plans, eligible carryforward periods, tax planning 
opportunities and other relevant considerations. This includes the consideration of tax law changes, prior 
profitability performance and the uncertainty of future projected profitability. 


Under applicable GAAP, a sustained period of profitability in our operations is required before we would change 
our judgment regarding the need for a valuation allowance against our net deferred tax assets. During 2012, our 
business returned to a position of cumulative profitability on a pre-tax basis, considering our operating results for 
the current year (2012) and the previous two years (2011 and 2010). We concluded that this record of cumulative 
profitability in recent years, in addition to the restructuring of our U.S. operations and our long range forecast 
showing continued profitability, has provided sufficient positive evidence that our net U.S. federal tax benefits more 
likely than not will be realized. Accordingly, in the fourth quarter of 2012, we released the valuation allowance 
against our net federal deferred assets for entities in the U.S., resulting in a $337.5 million benefit in our 2012 
provision for income taxes. 


As of December 31, 2012, we have retained a valuation allowance of $166.1 million related to deferred tax 
assets in several foreign jurisdictions and U.S. state and local jurisdictions. As of December 31, 2011 and 2010, we 
had valuation allowances of $426.9 million and $560.9 million, respectively. In 2011 and 2010, these valuation 
allowances mainly related to the full valuation allowances on our U.S. net deferred tax assets. 
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If, in the future, we generate taxable income on a sustained basis in foreign and U.S. state jurisdictions for 
which we have recorded valuation allowances, our current estimate of the recoverability of our deferred tax assets 
could change and result in the future reversal of some or all of the valuation allowance. While we believe we have 
made appropriate valuations of our deferred tax assets, unforeseen changes in tax legislation, regulatory activities, 
audit results, operating results, financing strategies, organization structure and other related matters may result in 
material changes in our deferred tax asset valuation allowances or our tax liabilities. 


To the extent our uncertain tax positions do not meet the “more likely than not” threshold, we have 
derecognized such positions. To the extent our uncertain tax positions meet the “more likely than not” threshold, we 
have measured and recorded the highest probable benefit, and have established appropriate reserves for benefits 
that exceed the amount likely to be defended upon examination. 


As of December 31, 2012, 2011 and 2010, we have recorded a liability for unrecognized income tax benefits 
and related interest and penalties of $30.9 million, $33.2 million and $69.0 million, respectively. Our U.S. federal 
and certain state income tax returns and certain non-U.S. income tax returns are currently under various stages of 
audit by the relevant tax authorities. We will continue to monitor the progress and conclusions of all ongoing audits 
and will adjust our estimated liability as necessary. 


PRODUCT WARRANTY We record a liability against cost of goods sold for estimated warranty obligations at 
the dates our products are sold or when specific warranty issues are identified. Liabilities for product recalls are 
recorded at the time the company's obligation is probable and can be reasonably estimated. Product warranties not 
expected to be paid within one year are recorded as a non-current liability on our Consolidated Balance Sheet. Our 
estimated warranty obligations for products sold are based on significant management estimates, with input from 
our warranty, sales, engineering, quality and legal departments. For products and customers with actual warranty 
payment experience, we will estimate warranty costs principally based on past claims history. For certain products 
and customers, actual warranty payment experience does not exist or is not mature. In these cases, we estimate 
our costs based on our analysis of the contractual arrangements with individual customers, existing customer 
warranty programs, sales history and internal and external warranty data, including a determination of our 
involvement in the matter giving rise to the potential warranty issue or claim and estimates of repair costs. These 
estimates are re-evaluated on a quarterly basis. 


As part of the 2009 Settlement and Commercial Agreement, we agreed to expanded warranty cost sharing with 
GM, which began on January 1, 2011. 


We actively study trends of our warranty claims and take action to improve product quality and minimize 
warranty claims. Warranty accruals are evaluated and adjusted as appropriate based on occurrences giving rise to 
potential warranty exposure and associated experience. Our warranty accrual was $29.1 million as of December 
31, 2012 and $13.4 million as of December 31, 2011. Actual experience could differ from the amounts estimated 
requiring adjustments to these liabilities in future periods. While we have not experienced any significant 
differences between these estimates and our actual costs, it is possible that changes in our assumptions or future 
warranty issues could materially affect our financial position and results of operations. 


ENVIRONMENTAL OBLIGATIONS Due to the nature of our operations, we have legal obligations to perform 
asset retirement activities related to federal, state, local and foreign environmental requirements. The process of 
estimating environmental liabilities is complex and significant uncertainty exists related to the timing and method of 
the settlement of these obligations. Therefore, these liabilities are not reasonably estimable until a triggering event 
occurs that allows us to estimate a range and possibilities of potential settlement dates, and the potential methods 
of settlement. 


As a result of the plant closures, idling and consolidation of facilities in 2011 and 2010, the methods and timing 
of certain asset retirement obligations related to these facilities became reasonably estimable. Based on 
management's best estimate of the costs, methods and timing of the settlement of these obligations, we recorded a 
charge of $0.1 million in 2011 and 2010. As of December 31, 2012, the accrual for this liability was $0.5 million. In 
the future, we will update our estimated costs and potential settlement dates and methods and their associated 
probabilities based on current information. Any update may change our best estimate and could result in a material 
adjustment to this liability. 
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GOODWILL We review our goodwill for impairment annually during the fourth quarter. In addition, we review 
goodwill for impairment whenever adverse events or changes in circumstances indicate a possible impairment. 
This review utilizes a two-step impairment test covering goodwill and other indefinite-lived intangibles. The first step 
involves a comparison of the fair value of a reporting unit with its carrying value. If the carrying value of the 
reporting unit exceeds its fair value, the second step of the process involves a measurement and comparison of the 
fair value of goodwill with its carrying value. If the carrying value of the reporting unit's goodwill exceeds the fair 
value of that goodwill, an impairment loss is recognized in an amount equal to the excess. 


The determination of our reporting units, impairment indicators and the fair value of those reporting units and 
corresponding goodwill require us to make significant judgments and estimates, including the extent and timing of 
future cash flows. As part of the determination of future cash flows, we need to make assumptions on future 
general economic conditions, business projections, growth rates and discount rates. These assumptions require 
significant judgment and are subject to a considerable degree of uncertainty. We believe that the assumptions and 
estimates in our review of goodwill for impairment are reasonable. However, different assumptions could materially 
effect our conclusions on this matter. We performed our annual analysis in the fourth quarter and determined there 
was no impairment to goodwill in 2012. 


IMPAIRMENT OF LONG-LIVED ASSETS Long-lived assets, excluding goodwill and other indefinite-lived 
intangible assets, to be held and used are reviewed for impairment whenever adverse events or changes in 
circumstances indicate a possible impairment. Recoverability of each “held for use” asset group affected by 
impairment indicators is determined by comparing the forecasted undiscounted cash flows of the operations to 
which the assets relate to their carrying amount. If the carrying amount of an asset group exceeds the 
undiscounted cash flows and is therefore nonrecoverable, the assets in this group are written down to their 
estimated fair value. We estimate fair value based on market prices, when available, or on a discounted cash flow 
analysis. Long-lived assets held for sale are recorded at the lower of their carrying amount or fair value less cost to 
sell. Significant judgments and estimates used by management when evaluating long-lived assets for impairment 
include: 


An assessment as to whether an adverse event or circumstance has triggered the need for an impairment 
review; 

Determination of asset groups, the primary asset within each group, and the primary asset's average 
estimated useful life; 

Undiscounted future cash flows generated by the assets; and 

Determination of fair value when an impairment is deemed to exist, which may require assumptions related to 
future general economic conditions, future expected production volumes, product pricing and cost estimates, 
working capital and capital investment requirements, discount rates and estimated liquidation values. 
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In 2012, we recorded asset impairment charges of $5.8 million related to previously purchased lease buyouts of 
equipment that we no longer expect to use in our operations. In 2011, we recorded asset impairment charges of 
$8.1 million as a result of the announced closure of CKMF. In 2010, we recorded asset impairment charges of $8.4 
million as a result of the announced closure of our Salem Manufacturing Facility. We also classified certain 
administrative and engineering facilities located in Detroit, Michigan as held-for-sale and recorded a loss of $5.1 
million to write these assets down to their estimated fair value using available market data in 2010. 


ESTIMATED USEFUL LIVES FOR DEPRECIATION At December 31, 2012, approximately 77% of our 
capitalized investment in property, plant and equipment was related to productive machinery and equipment used in 
support of our manufacturing operations. The selection of appropriate useful life estimates for such machinery and 
equipment is a critical element of our ability to properly match the cost of such assets with the operating profits and 
cash flow generated by their use. We currently depreciate productive machinery and equipment on the straight-line 
method using composite useful life estimates up to 12 years. 


While we believe that the useful life estimates currently being used for depreciation purposes reasonably 
approximate the period of time we will use such assets in our operations, unforeseen changes in product design 
and technology standards or cost, quality and delivery requirements may result in actual useful lives that differ 
materially from the current estimates. 
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Forward-Looking Statements 


In this MD&A and elsewhere in this Annual Report, we make statements concerning our expectations, beliefs, plans, 
objectives, goals, strategies, and future events or performance. Such statements are “forward-looking” statements within 
the meaning of the Private Securities Litigation Reform Act of 1995 and relate to trends and events that may affect our 
future financial position and operating results. The terms such as “will,” “may,” “could,” “would,” “plan,” “believe,” “expect,” 
“anticipate,” “intend,” “project” and similar words or expressions, as well as statements in future tense, are intended to 


identify forward-looking statements. 


Forward-looking statements should not be read as a guarantee of future performance or results, and will not necessarily 
be accurate indications of the times at, or by, which such performance or results will be achieved. Forward-looking 
statements are based on information available at the time those statements are made and/or management's good faith 
belief as of that time with respect to future events and are subject to risks and may differ materially from those expressed in 
or suggested by the forward-looking statements. Important factors that could cause such differences include, but are not 
limited to: 


¢ global economic conditions, including the impact of the debt crisis in the Euro-zone; 

* reduced purchases of our products by GM, Chrysler or other customers; 

¢ reduced demand for our customers’ products (particularly light trucks and SUVs produced by GM and Chrysler); 

* our ability or our customers' and suppliers’ ability to successfully launch new product programs on a timely basis; 

¢ our ability to realize the expected revenues from our new and incremental business backlog; 

* our ability to respond to changes in technology, increased competition or pricing pressures; 

* supply shortages or price increases in raw materials, utilities or other operating supplies for us or our customers 
as a result of natural disasters or otherwise; 

¢ — liabilities arising from warranty claims, product recall or field actions, product liability and legal proceedings to 
which we are or may become a party; 

* our ability to achieve the level of cost reductions required to sustain global cost competitiveness; 

* our ability to attract new customers and programs for new products; 

¢ price volatility in, or reduced availability of, fuel; 

* our ability to develop and produce new products that reflect market demand; 

¢ lower-than-anticipated market acceptance of new or existing products; 

* our ability to maintain satisfactory labor relations and avoid work stoppages; 

* our suppliers’, our customers' and their suppliers’ ability to maintain satisfactory labor relations and avoid work 
stoppages; 

* — risks inherent in our international operations (including adverse changes in political stability, taxes and other law 
changes, potential disruptions of production and supply, and currency rate fluctuations); 

* availability of financing for working capital, capital expenditures, R&D or other general corporate purposes, 
including our ability to comply with financial covenants; 

* our customers' and suppliers’ availability of financing for working capital, capital expenditures, R&D or other 
general corporate purposes; 

* adverse changes in laws, government regulations or market conditions affecting our products or our customers' 
products (such as the Corporate Average Fuel Economy (“CAFE”) regulations); 

« changes in liabilities arising from pension and other postretirement benefit obligations; 

* our ability to attract and retain key associates; 

¢ risks of noncompliance with environmental laws and regulations or risks of environmental issues that could result 
in unforeseen costs at our facilities; 

* — our ability or our customers' and suppliers’ ability to comply with the Dodd-Frank Act and other regulatory 
requirements and the potential costs of such compliance; 

* our ability to consummate and integrate acquisitions and joint ventures; 

¢ other unanticipated events and conditions that may hinder our ability to compete. 


It is not possible to foresee or identify all such factors and we make no commitment to update any forward-looking 


statement or to disclose any facts, events or circumstances after the date hereof that may affect the accuracy of any 
forward-looking statement. 
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Item 7A. Quantitative and Qualitative Disclosures about Market Risk 
MARKET RISK 


Our business and financial results are affected by fluctuations in world financial markets, including interest rates 
and currency exchange rates. Our hedging policy has been developed to manage these risks to an acceptable 
level based on management's judgment of the appropriate trade-off between risk, opportunity and cost. We do not 
hold financial instruments for trading or speculative purposes. 


CURRENCY EXCHANGE RISK From time to time, we use foreign currency forward contracts to reduce the 
effects of fluctuations in exchange rates, primarily relating to the Mexican Peso, Euro and Pound Sterling. At 
December 31, 2012, we had forward contracts with a notional amount of $31.9 million outstanding. The potential 
decrease in fair value of foreign exchange contracts, assuming a 10% adverse change in the foreign currency 
exchange rates, would be approximately $2.9 million at December 31, 2012. 


Future business operations and opportunities, including the expansion of our business outside North America, 
may further increase the risk that cash flows resulting from these activities may be adversely affected by changes in 
currency exchange rates. If and when appropriate, we intend to manage these risks by utilizing local currency 
funding of these expansions and various types of foreign exchange contracts. 


INTEREST RATE RISK We are exposed to variable interest rates on certain credit facilities. From time to 
time, we have used interest rate hedging to reduce the effects of fluctuations in market interest rates. As of 
December 31, 2012, there are no interest rate swaps in place. The pre-tax earnings and cash flow impact of a one- 
percentage-point increase in interest rates (approximately 13% of our weighted-average interest rate at 
December 31, 2012) on our long-term debt outstanding at December 31, 2012 would be approximately $0.6 million 
on an annualized basis. 
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AMERICAN AXLE & MANUFACTURING HOLDINGS, INC. 


Item 8. Financial Statements and Supplementary Data 


Consolidated Statements of Income 
Year Ended December 31, 


Net sales 


Cost of goods sold 


GOSS Profits cceis to as ides ba veiaci te hentia ee ask el 


Selling, general and administrative expenses 


Operating income 


Interest EXPENSE 00.2.0... cece cccscccsececceseeeceeceseseseeaeceseeeeeecesensttssteeaeees 


Investment income 


Other income (expense) 
Debt refinancing and redemption costs 
Other, net 


Income before income taxe€S .......... eee ceeceeee cece cece eeeeeeessaeeeeeeeeeeeaees 


Income tax expense (benefit) 


Net income 


Net loss attributable to noncontrolling interests 


Net income attributable to AAM .....0... ccc cceececeeeececceeeceacececeaueeeeeaees 


Basic earnings per share 


Diluted earnings per share 


See accompanying notes to consolidated financial statements 
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2012 


2011 


2010 


(in millions, except per share data) 


2,930.9 $ 


2,531.2 
399.7 
243.3 
156.4 

(101.6) 
0.6 


(19.8) 


(4.1) 


31.5 


(335.2) 


366.7 


1.0 


367.7 


4.88 


4.87 


2,585.0 $ 


2,129.9 


455.1 


231.7 


223.4 


(83.9) 


1.2 


(3.1) 


0.5 


138.1 


1.0 
137.1 


5.7 


142.8 


1.91 


1.89 


2,283.0 

1,881.3 
401.7 
197.6 
204.1 
(89.0) 


3.8 


AMERICAN AXLE & MANUFACTURING HOLDINGS, INC. 


Consolidated Statements of Comprehensive Income 
Year Ended December 31, 


2012 2011 2010 
(in millions) 
NGtINCOMMOG sextet fotte cart eter at tnt tte ol ete Ant ds Tels ach tain aetna $ 366.7 $ 137.1 $ 114.5 


Other comprehensive income (loss), net of tax 


Defined benefit plans, net of $32.3 million of tax in 2012 oo... (58.9) (63.5) (50.3) 

Foreign currency translation adjustments 0.0... ccc ceseeeeeseseseeseeneens (9.4) (27.3) 7.3 

Change in derivatives 0.0.0... icccccccscesccssseceescessessssessaeeuseeeseessessesssaneas 7.8 (6.8) 1.3 
Other COMprehensSive |OSS ......... eee eeccceececcesecesceseececeecuususeeeseueeesseesssnneaneenness (60.5) (97.6) (41.7) 
Comprehensive INCOME... :2cch,b2 Lecetescenec beta acueteatsbagddeva esi uateeres atocembaedede 306.2 39.5 72.8 

Net loss attributable to noncontrolling interests 0.00.0... eccceeeeeeeeseeeeees 1.0 5.7 0.9 

Foreign currency translation adjustments attributable to noncontrolling 

Ug LS =o] Ce PP ee 0.3 0.2 (0.1) 
Comprehensive income attributable to AAM ooo. ececccceeeeeeeeeaeaeaes $ 306.9 $ 45.0 $ 73.8 


See accompanying notes to consolidated financial statements 
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AMERICAN AXLE & MANUFACTURING HOLDINGS, INC. 


Consolidated Balance Sheets 
December 31, 


2012 2011 
Assets (in millions, except per share data) 
Current assets 
Cash and cash equivalent ............::::cccccceceeeeeeeeeceecceeaeeeeeeeeeeeteesecsnncueaeeeeeeeeeeeeeeeees $ 62.4 $ 169.2 
Accounts receivable Net scssiictiiccsitecidacisestedeadevsaadicactiatdalaasiualgtevestioadsveaibaddclaaweaadies 463.4 333.3 
IMVENTONIES: NOU shsccdicresie.sicd eataeaagnabad dave becaaind sedeaseed aa ietacanwen sas aaemecanenaaadeaeaveeaaee 224.3 177.2 
Deferred:income taxes <.-is/saiiniehceevcniee Se haciceel een, 34.9 11.3 
Prepaid expenses and other .0.............ccceeeeeeeeeeeeceeeceeeeeeeeeeeeeeeennanaeeeeeeeeeeeseeeeeseenees 87.1 72.1 
Total CUIMENt: ASSCtS se:c.c266 ceesisintdegeatdicnccedeveal deeiidsandieben acta cdidasd dvevaxcleadteraedided aeada ds 872.1 763.1 
Property, plant and equipment, net .................c:ceeeceecceeeeeeeeeeeeeeeeeaaeaeeeeeeeeeeeseeeenenaaees 1,009.7 971.2 
Deferred income taxes .............:ccccccecceceeceeeeeeeeeeceeaeeaeceeeeeeeesedeeeeaaaaeeeeeeeeeeeeeseeteeseeanes 366.1 20.1 
GOOG Will etree tohcnae terete steeds a dain Macchi tesetass Naedaded aaa nated 8 dates dad eke 156.4 155.9 
GM postretirement cost Sharing ASSet ........ ee eeceeeeeeeeete eee eeeeeneeeeeeeaaeeeseeeaeeeeeeeaaas 259.7 260.2 
Other assets and deferred Charge ..........:ccccceeeeseteeeeeeeeceeeeeeeeceeeeeeetneeeseeeaeeeeeeeaas 202.0 158.2 
Totaliassets:n.cits sed Rice Sh os ae el ee ee ee ed $ 2,866.0 $ 2,328.7 
Liabilities and Stockholders’ Deficit 
Current liabilities 
Accotints: payable:i.ateccacdiactieetl woh atin avon ati aes ieee tals $ 396.1 $ 337.1 
Accrued compensation and benefits .........0....ccccccececeeseeeeeceeceeeeeeeeeeeesesennsecaeeaeeeeeees 84.9 110.6 
Deferred revenue’ ..3. acig cee ance eaet laebe neil dade eae dite eee iliageee 17.2 32.9 
Deferred income taxes ............ccccccccececceeeeeeeeeeceeeeaaeeeceeeeeeeeeseececeeaaeeeeeseeeeeeeeeeeeenenes 1.4 9.9 
Other accrued Expenses ..............:ceccccecceceeeeeeeeeeeeeeeaeeeeeeeeeeeeeseeteecceneneeeeeeeeeeeeeneeees 101.2 85.6 
‘Lotal current liabilities 2.5.25 20554 Geta teetazecneces ded seea Peas ace tte eae tev enad sce aa ddae eM aedesaeeatae 600.8 576.1 
Long-term: G@Dt iis tek enc. tteeiis ed eebe teeie pt ieinetls ein eee adeeb edie aed 1,454.1 1,180.2 
Deferred income taxes .............:ccccccecceceeceeeeeeeeeeeeaeeaeceeeeeeee seg seeeaaaeaeeeeeeeeeeeseeeeneeeanes 9.5 7.7 
Deferred TEVENUCE «22: scisecitese A dedetveeteaes ni nih de hashes Haste atase eran Gace Kate tects 82.2 88.2 
Postretirement benefits and other long-term liabilities 0.0... eee eeeeeteeeeeeeneee 840.2 896.1 
‘LotaliiabilitieS 2.00. ainsi nietistyie ase eel tae es ca 2,986.8 2,748.3 
Stockholders’ deficit 
Series A junior participating preferred stock, par value $0.01 per share; 
0.1 million shares authorized; no shares outstanding in 2012 or 2011 ................ — — 
Preferred stock, par value $0.01 per share; 10.0 million shares 
authorized; no shares outstanding in 2012 Or 2011 20.0... cece eee eeeeeeeeeettetteeeeeeeeees — — 
Common stock, par value $0.01 per share; 150.0 million shares authorized; 
80.9 million and 79.3 million shares issued and outstanding in 2012 and 2011, 
FESPECLIVELY xe. car5 ee ccca sc abdee va ces gia thie aecunera se aasnduadiens aa Siewaae siad taetaahace cates dena. 0.8 0.8 
Series common stock, par value $0.01 per share; 40.0 million 
shares authorized; no shares outstanding in 2012 or 2011 ..............::c:eeeeeeeeeeeeees —_— — 
Paldzin/Capitaliica. sc aceccte atta sk as eostaecren maki aeca ch nate yeh ese eel aaig atts eS 600.9 597.2 
Accumulated: devicnt ris. 1.2 ceariidetocediatasacesenavoicetnced saecerbedee-adheada eedininenneaeeial waeteeaeese (275.8) (643.5) 
Treasury stock at cost, 6.0 million shares in 2012 and 5.5 million shares in 2011. (182.1) (176.2) 
Accumulated other comprehensive income (loss), net of tax 
Defined benefit plans. .......-:b.2e0::seosceeeeneentneneaeseeeaasecnengecesseenedcteaeeauncareeeeduaaretenee (274.5) (215.6) 
Foreign currency translation AdjUStMents 00.0... cece eeeeeeeeeeteeeeeeeeteneeeeeetnaeeeeeees 7.6 17.3 
Unrecognized gain (loss) ON derivatives ........ eee ceereeeeeeteeeeeeeeeneeeeeetiteeeeeees 2.3 (5.5) 
Total AAM stockholders! defiCit.....0... cc cette ee eectee eee teneeeeeeeeeeeeeeeiaeeeeeeneeeeeee (120.8) (425.5) 
Noncontrolling interests in subsidiaries _— 5.9 
Total stockholders! deficit ................cccccccccccceceeeeeeeeeeeeeeeeaeceeceeeeeeeeeeeeeeeeeeaeceeeeeeeeeenenees (120.8) (419.6) 
Total liabilities and stockholders! deficit .................eccccceeecceeceeeeeeeeeeeeeeeeeaeeeeeeeeeeeteeeees $ 2,866.0 $ 2,328.7 


See accompanying notes to consolidated financial statements 
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AMERICAN AXLE & MANUFACTURING HOLDINGS, INC. 


Consolidated Statements of Cash Flows 
Year Ended December 31, 


Operating Activities 
NG@UINCOME «222s ccniieee Auceseceee Sethe cachapeetesgdag ted ate cdseceeeisctevartuestasceeeassissteea ied 
Adjustments to reconcile net income to net cash provided by (used in) 
operating activities 
Asset impairments and related indirect inventory obsolescence ................-- 
Depreciation and AMortiZation 2.0.22... .ececceceeececeeeeeeeeeeeeceeeeeeeeeeeeeeeeeenaeeeeeeees 
Deferred INCOME: taXES © s.ecceecsevestscceseieenpesesenee ree ceeeceeeesnneesestcepeceseneateceeceeets 
Stock-based COMPENSATION 0... eceeceeeeeee eset ee eeeeeeeeeeeeeeaeeeseeeenenaeeenenaees 
Pensions and other postretirement benefits, net of contributions ................. 
(Gain) loss on retirement of equipment and held-for-sale assets, net .......... 
Debt refinancing and redemption CoOSts ...........:..:cccccceeeeeeeeeceeeeeeeeeeeeeeeeeeeeeees 
Changes in operating assets and liabilities 
Accounts receivable © ..2.2:.c.cseccsctecdsseceenevesneeecuectesicedusthendenecsnenocieeedberedhisest 
INVENLONICS” secc2yec seis cote ded rece Aes hed ie eescce a stecteceuat estecteenseeteresecees 
Accounts payable and accrued Expenses. ............:ccecceeeeeeceeceeeeeeeteeeeeeeeeeees 
Deferred TEVENUe .casicicsecde vec ececics seendbnads Base lee dies vue saheeidboek di dspenseeee ds aceedveatinds 


Investing activities 

Purchases of property, plant and equipment ...............:cccceeceseeeceeeeeeeeeeeeeeeees 
Proceeds from sale of property, plant and equipment ...............:::::c:ceeeeeees 
Proceeds from sale-leaseback of EQUIPMENT ..............::ccceececeeee tee eeeeeeeeeeeeeeees 
Purchase buyouts of leased equipment ............:.::cccceeeeceeeeseneeeeeeeseeeeeeeeeeeeeees 
ACQuisitiOn, Met: .css3-3ce ee en aoe ee das Bybee Vaal eae Wee 
Redemption of short-term investments .............::ccccceeeeecceeeeseneeeeeeeseeeeeeeeeeensees 
Net cash used in investing ACtiVItICS . 2.2... eee eee ee ceeeceeceeeeseceeeeeeseeeneeeeeeeneees 


Financing activities 

Net short-term borrowings (repayments) under credit facilities ................00 
Proceeds from issuance of long-term debt ........ eee eeeeeeeeeeeeeeeneeeeeneeenneeeeeea 
Payments of other long-term debt and capital lease obligations.............0..0. 
Debt'isstance: costs -:..:iidcccsdetathioieetecdatiei el sion iginbevied aig 
Purchase of noncontrolling interest 2.0... ee eens ceeeeeeeeeeeeeeeaeeeeeaeeenneeeeeea 
Employee stock option exercises, including tax benefit ......... eee eeeeeeeee 
Purchase of treasury StOCK .........:..ccccccccecceceeeeeneeeeeeeeeseeaeceeeeseceeeeeeeeeeeeeaeeeeenees 
Net cash provided by (used in) financing activities 0.0... ee eeeeeeeeeeeeee 


Effect of exchange rate changes On CaSN .........:..:cccceececeeeeeseeeeeeeeeseeeteeeeeeeeeees 
Net increase (decrease) in cash and cash equivalents ..............::::ccceeeeeee 
Cash and cash equivalents at beginning of year .............::ccceececseeeeeeeeeettteeeeees 
Cash and cash equivalents at end Of year ..........c:ccccecceceeceeeeeeeceeeeeeeteetaeeeeees 


Supplemental cash flow information 
Interestipald ! sa. cs.tenweetto tee octet teeta aie eee 
Income taxes paid (refUNdS reCEIVE) ...... eee eeeeeeeeecenneeeteneeeeeneeeeeeteeeeeeeens 


See accompanying notes to consolidated financial statements 
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2012 


2011 


(in millions) 


366.7 §$ 


5.8 
152.2 
(343.8) 

2.4 
(208.4) 


(130.6) 
(49.9) 
60.9 
(21.6) 
(8.8) 
(175.5) 


(207.6) 
10.1 
12.1 


(185.4) 


10.4 
562.6 
(299.1) 
(10.6) 

(4.0) 
0.1 

(5.9) 
253.5 


0.6 
(106.8) 


169.2 


137.1 $ 


2010 


114.5 


AMERICAN AXLE & MANUFACTURING HOLDINGS, INC. 


Consolidated Statement of Stockholders' Deficit 


Common Stock 
Shares Par 


Outstanding Value 


68.4 $ 0.8 $ 


Balance at January 1, 2010 


Net income 
Change in derivatives, net 
Foreign currency translation, net 
Defined benefit plans, net 
Acquisition of noncontrolling interest 


Issuance of noncontrolling interest in 
e-AAM 


Exercise of stock options and 
vesting of restricted stock 


0.5 


Stock-based compensation 
Purchase of treasury stock 
Balance at December 31, 2010 


(0.1) 
68.8 $ 


Bie 0.8 $ 
Net income 
Change in derivatives, net 
Foreign currency translation, net 
Defined benefit plans, net 


Exercise of stock options and 
vesting of restricted stock 


Stock-based compensation 
Exercise of GM warrants 
Purchase of treasury stock 
Balance at December 31, 2011 


2a 0.8 $ 
Net income 
Change in derivatives, net 
Foreign currency translation, net 
Defined benefit plans, net 


Exercise of stock options and 
vesting of restricted stock 


Stock-based compensation 
Acquisition of noncontrolling interest 
Purchase of treasury stock 
Balance at December 31, 2012 


1.5 


(0.5) 
74.8 $ 


0.8 $ 


Accumulated 
Other 


Comprehensive 


Income (Loss) Noncontrolling 


Paid-in Accumulated Treasury Attributable to Interests in 
Capital Deficit Stock AAM Subsidiaries 
(in millions) 
579.9 $ (901.7) $ (174.8) $ (64.4) $ 0.3 
115.4 (0.9) 
1.3 
7.4 (0.1) 
(50.3) 
(2.1) 0.1 
12.0 
11 
9.2 
(1.3) 
588.1 $ (786.3) $ (176.1) $ (106.0) $ 11.4 
142.8 (5.7) 
(6.8) 
(27.5) 0.2 
(63.5) 
4.6 
4.5 
(0.1) 
597.2 $ (643.5) $ (176.2) $ (203.8) $ 5.9 
367.7 (1.0) 
7.8 
(9.7) 0.3 
(58.9) 
0.1 
2.4 
1.2 (5.2) 
(5.9) 
600.9 $ (275.8) $ (182.1) $ (264.6) $ _— 


See accompanying notes to consolidated financial statements 
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AMERICAN AXLE & MANUFACTURING HOLDINGS, INC. 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 


1. ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 


ORGANIZATION American Axle & Manufacturing Holdings, Inc. (Holdings) and its subsidiaries (collectively, 
we, our, us or AAM) is a Tier | supplier to the automotive industry. We manufacture, engineer, design and validate 
driveline and drivetrain systems and related components and chassis modules for light trucks, sport utility vehicles 
(SUVs), passenger cars, crossover vehicles and commercial vehicles. Driveline and drivetrain systems include 
components that transfer power from the transmission and deliver it to the drive wheels. Our driveline, drivetrain 
and related products include axles, chassis modules, driveshafts, power transfer units, transfer cases, chassis and 
steering components, driveheads, transmission parts and metal-formed products. In addition to locations in the 
United States (U.S.) (Michigan, Ohio, Indiana and Pennsylvania), we also have offices or facilities in Brazil, China, 
Germany, India, Japan, Luxembourg, Mexico, Poland, Scotland, South Korea, Sweden and Thailand. 


PRINCIPLES OF CONSOLIDATION We include the accounts of Holdings and its subsidiaries in our 
consolidated financial statements. We eliminate the effects of all intercompany transactions, balances and profits in 
our consolidation. 


REVENUE RECOGNITION We recognize revenue when products are shipped to our customers and title 
transfers under standard commercial terms or when realizable in accordance with our commercial agreements. If 
we are uncertain as to whether we will be successful collecting a balance in accordance with our understanding of a 
commercial agreement, we do not recognize the revenue or cost recovery until such time as the uncertainty is 
removed. 


In the third quarter of 2009, we entered into a settlement and commercial agreement (2009 Settlement and 
Commercial Agreement) with General Motors Company (GM). As part of this agreement, we received $110.0 
million from GM, of which we recorded $79.7 million as deferred revenue. As of December 31, 2012, our deferred 
revenue related to the 2009 Settlement and Commercial Agreement is $53.4 million, $8.0 million of which is 
classified as a current liability and $45.4 million of which is recorded as a noncurrent liability on our Consolidated 
Balance Sheet. We recognize this deferred revenue into revenue on a straight-line basis over 120 months, which 
ends September 2019 and is the period that we expect GM to benefit under the 2009 Settlement and Commercial 
Agreement. We recognized revenue of $8.0 million, in 2012, 2011 and 2010 related to this agreement. 


In the second quarter of 2008, we entered into an agreement with GM to provide financial assistance to support 
the transition of our United Automobile, Aerospace and Agricultural Implement Workers of America (UAW) 
represented legacy labor at our original U.S. locations upon the resolution of the strike called by the International 
UAW (2008 AAM - GM Agreement). Pursuant to this agreement, GM provided us $115.0 million in 2008 and $60.0 
million in 2009. In total, we recorded deferred revenue of $213.7 million as a result of the 2008 AAM - GM 
Agreement, which included $38.7 million related to the fair value of the liability GM assumed for postretirement 
healthcare and life insurance coverage provided to UAW represented transitioned associates with earned credited 
service from AAM that have or will retire under plans operated by GM. We recognized this deferred revenue into 
revenue on a straight-line basis over a 45 month period, which ended February 2012 and was consistent with the 
period that we expected GM to benefit from the payments provided to us under the 2008 AAM - GM Agreement. 
We recognized $9.5 million of revenue in 2012 and $57.0 million of revenue in both 2011 and 2010 related to the 
2008 AAM - GM Agreement. As of December 31, 2012, we have fully recognized the deferred revenue related to 
the 2008 AAM - GM Agreement. 


As of December 31, 2012, the majority of the remaining deferred revenue primarily relates to customer 
payments to implement capacity programs, which is generally recognized into revenue over the life of these 
programs. We recognized $13.1 million, $15.6 million and $12.5 million of revenue for these programs in 2012, 
2011 and 2010, respectively. 
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AMERICAN AXLE & MANUFACTURING HOLDINGS, INC. 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED) 


BUYDOWN PROGRAM In 2008, an involuntary Buydown Program (BDP) was initiated for associates that did 
not elect to participate in the Special Separation Program (SSP) and continued employment with AAM. Under the 
BDP, we agreed to make three annual lump-sum payments to associates in connection with, among other things, a 
base wage decrease. We made the third and final lump-sum BDP payment of $19.7 million in 2010. 


We recorded $2.3 million, $15.0 million and $15.6 million of expense in 2012, 2011 and 2010, respectively, for 
the amortization of this prepaid asset, which we had been amortizing over the period that we estimated that AAM 
would benefit from these payments, which ended in February 2012. As of December 31, 2012, we have fully 
amortized the asset related to these BDP payments. 


RESEARCH AND DEVELOPMENT (R&D) COSTS We expense R&D, as incurred, in selling, general and 
administrative expenses on our Consolidated Statement of Income. R&D spending was $123.4 million, $113.6 
million and $82.5 million in 2012, 2011 and 2010, respectively. 


CASH AND CASH EQUIVALENTS Cash and cash equivalents include all cash balances and highly liquid 
investments in money market funds with maturities of 90 days or less at the time of purchase. 


ACCOUNTS RECEIVABLE The majority of our accounts receivable are due from original equipment 
manufacturers (OEMs) in the automotive industry and are past due when payment is not received within the stated 
terms. In 2012, we continued the transition of our payment terms with our largest customer, GM, to GM standard 
weekly payment terms of approximately 50 days. 


Amounts due from customers are stated net of allowances for doubtful accounts. We determine our allowances 
by considering factors such as the length of time accounts are past due, our previous loss history, the customer's 
ability to pay its obligation to us, and the condition of the general economy and the industry as a whole. The 
allowance for doubtful accounts was $6.5 million and $5.5 million as of December 31, 2012 and 2011, respectively. 
We write-off accounts receivable when they become uncollectible. 


CUSTOMER TOOLING AND PRE-PRODUCTION COSTS RELATED TO LONG-TERM SUPPLY 
AGREEMENTS Engineering, R&D, and other pre-production design and development costs for products sold on 
long-term supply arrangements are expensed as incurred unless we have a contractual guarantee for 
reimbursement from the customer. Costs for tooling used to make products sold on long-term supply arrangements 
for which we have either title to the assets or the non-cancelable right to use the assets during the term of the 
supply arrangement are capitalized in property, plant and equipment. Capitalized items and customer receipts in 
excess of tooling costs specifically related to a supply arrangement are amortized over the shorter of the term of the 
arrangement or over the estimated useful lives of the related assets. 


INVENTORIES We state our inventories at the lower of cost or market. The cost of our inventories is 
determined using the FIFO method. When we determine that our gross inventories exceed usage requirements, or 
if inventories become obsolete or otherwise not saleable, we record a provision for such loss as a component of our 
inventory accounts. 


Inventories consist of the following: 


December 31, 


2012 2011 
(in millions) 
Raw materials and work-in-ProgreSS .....0....cccceceeeceeesseseseeceeeseeseseseeenseesenaseeennaes $ 220.3 $ 177.0 
Finished :GOOdS' siete occetes th ite i ee cin ected on ie ci, werent ates as 25.0 26.9 
GPrOSSiNVENtOeS:s.vncan  eies dE a 245.3 203.9 
Inventory valuation rESErVES oo ccccecccccecsseesceeeeeeeeeecseeseesssssesaueueeeeeenseeseees (21.0) (26.7) 
Inventories, Neti os)... cise eusilecn he cia Sia tautite ce ae esl asin aanntatnses $ 224.3 §$ 177.2 
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PROPERTY, PLANT AND EQUIPMENT We state property, plant and equipment, including amortizable tooling, 
at historical cost, as adjusted for impairments. Construction in progress includes costs incurred for the construction 
of buildings and building improvements, and machinery and equipment in process. Repair and maintenance costs 
that do not extend the useful life or otherwise improve the utility of the asset beyond its existing useful state are 
expensed in the period incurred. 


We record depreciation and tooling amortization on the straight-line method over the estimated useful lives of 
the depreciable assets. Depreciation and tooling amortization amounted to $130.9 million, $123.7 million and 
$122.2 million in 2012, 2011 and 2010, respectively. 


Property, plant and equipment consists of the following: 


Estimated December 31, 
Useful Lives 2012 2011 
(years) (in millions) 
DANN ites aia a mae asa Rantala ince tuae eatin aa at huni neccunteebca aly $ 27.8 §$ 30.6 
LANG IMPKOVEMENUS 2.05: cass ecese Ueivcteaiess anes oni tan ddacviebevadeatevinieevececcacedadics 10-15 17.8 17.4 
Buildings and building improvements ...............cccccececescesseeseesseeseessssees 15-40 293.3 273.5 
Machinery and CqQuipment ................:cccccccccccccccceceeessecseaeceeeeeeeeeeeenseneaes 3-12 1,512.6 1,405.5 
Construction iN ProgreSs ooo... ccc ccceeeesceseeeseeeeeseessecssesseneeeeeeeeensensees 123.1 138.2 
1,974.6 1,865.2 
Accumulated depreciation and amortization oo... ccceeececeeeeeeeees (964.9) (894.0) 
Property, plant and equipment, Net ........... ccc eeecceseeceeeseeeesseeeeeseeenes $ 1,009.7 $ 971.2 


IMPAIRMENT OF LONG-LIVED ASSETS When impairment indicators exist, we evaluate the carrying value of 
long-lived assets for potential impairment. We consider projected future undiscounted cash flows, trends and other 
circumstances in making such estimates and evaluations. If impairment is deemed to exist, the carrying amount of 
the asset is adjusted based on its fair value. Recoverability of assets “held for use” is determined by comparing the 
forecasted undiscounted cash flows of the operations to which the assets relate to their carrying amount. When the 
carrying value of an asset group exceeds its fair value and is therefore nonrecoverable, those assets are written 
down to fair value. Fair value is determined based on market prices, when available, or a discounted cash flow 
analysis performed using management estimates. See Note 2 - Restructuring Actions for detail on our 2012 and 
2011 asset impairments. 


GOODWILL We record goodwill when the purchase price of acquired businesses exceeds the value of their 
identifiable net tangible and intangible assets acquired. We periodically evaluate goodwill for impairment in 
accordance with the accounting guidance for goodwill and other indefinite-lived intangibles. We completed 
impairment tests in 2012 and 2011 and concluded that there was no impairment of our goodwill. The following table 
provides a reconciliation of changes in goodwill: 


December 31, 


2012 2011 
(in millions) 
Beginning balance oo... ccc cece ceneeceeecceeesessecaeseeessuassueassesaeesasersaeeeaes $ 155.9 $ 155.8 
Foreign currency translation And Other ooo... ecccccccccesssececceeseseeeeeesteeeeeeeneas 0.5 0.1 
Eridirig: ball arice coe 2ioecco cee Sand cca ects x baat aedececaednae soe ates eaceeasindes $ 156.4 $ 155.9 
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INTANGIBLE ASSETS As part of the formation of e-AAM, we recorded intangible assets of $8.7 million in 
2010, which represented the fair value of a GM license agreement for technology developed by Saab Automobile 
AB (Saab) when it was a subsidiary of GM, in-process research and development technology and a long-term 
supply agreement with Saab acquired as part of the joint venture formation in 2010. In 2011, Saab, our former 
partner in the e-AAM joint venture, filed for bankruptcy and entered into liquidation status. As a result, in 2011, we 
recorded a $1.6 million impairment charge to selling, general and administrative expenses to write off the intangible 
asset associated with the long-term supply agreement with Saab. These intangible assets are classified as other 
assets and deferred charges on our Consolidated Balance Sheet and we expect to begin amortizing the assets on a 
straight-line basis over their estimated useful lives once development of the related technology is complete and we 
begin utilizing these assets. 


We recorded an intangible asset of $9.6 million as of December 31, 2008 which represents the fair value of the 
customer relationships acquired as part of an asset purchase agreement with FormTech Industries LLC. We 
recorded $1.9 million of expense for the amortization of this intangible asset in each of the years 2012, 2011 and 
2010, and the balance is $1.9 million as of December 31, 2012. This intangible asset is classified as other assets 
and deferred charges on our Consolidated Balance Sheet and is being amortized on a straight-line basis over its 
estimated useful life of five years. 


DEBT ISSUANCE COSTS The costs related to the issuance or modification of long-term debt are deferred and 
amortized into interest expense over the life of each debt issue. As of December 31, 2012 and December 31, 2011, 
our unamortized debt issuance costs were $33.0 million and $31.5 million, respectively. Deferred amounts 
associated with the extinguishment of debt are expensed and classified as debt refinancing and redemption costs 
on our Consolidated Statement of Income. 


DERIVATIVES We recognize all derivatives on the balance sheet at fair value. If a derivative qualifies under 
the accounting guidance as a hedge, depending on the nature of the hedge, changes in the fair value of the 
derivative are either offset against the change in fair value of the hedged asset, liability or firm commitment through 
earnings or recognized in other comprehensive income until the hedged item is recognized in earnings. The 
ineffective portion of a derivative's change in fair value, and changes in the fair value of derivatives that do not 
qualify as hedges, are immediately recognized in earnings. See Note 4 - Derivatives and Risk Management, for 
more detail on our derivatives. 


CURRENCY TRANSLATION We translate the assets and liabilities of our foreign subsidiaries to U.S. dollars 
at end-of-period exchange rates. We translate the income statement elements of our foreign subsidiaries to U.S. 
dollars at average-period exchange rates. We report the effect of translation for our foreign subsidiaries that use 
the local currency as their functional currency as a separate component of stockholders’ deficit. Gains and losses 
resulting from the remeasurement of assets and liabilities in a currency other than the functional currency of a 
subsidiary are reported in current period income. We also report any gains and losses arising from transactions 
denominated in a currency other than the functional currency of a subsidiary in current period income. 


USE OF ESTIMATES In order to prepare consolidated financial statements in conformity with accounting 
principles generally accepted in the United States of America (GAAP), we are required to make estimates and 
assumptions that affect the reported amounts and disclosures in our consolidated financial statements. Actual 
results could differ from those estimates. 


EFFECT OF NEW ACCOUNTING STANDARDS On January 1, 2012, we adopted new accounting guidance 
on the presentation of comprehensive income. The new guidance allows an entity to present components of net 
income and other comprehensive income in one continuous statement, referred to as the statement of 
comprehensive income, or in two separate, but consecutive statements. We have elected to present the 
components of other comprehensive income in a separate statement immediately following the statement of 
income. The guidance eliminates the previous option to report other comprehensive income and its components in 
the statement of changes in equity. While the new guidance changes the presentation of comprehensive income, 
there are no changes to the components that are recognized in net income or other comprehensive income under 
current accounting guidance. Other than the change in presentation, the adoption of this new guidance has had no 
impact on our consolidated financial statements. 
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On January 1, 2012, we also adopted new accounting guidance on testing goodwill for impairment. This new 
guidance allows us the option to first assess qualitative factors to determine whether it is necessary to perform the 
two-step quantitative goodwill impairment test. Under this guidance, we are not required to calculate the fair value 
of a reporting unit unless we determine, based on a qualitative assessment, that it is more likely than not that its fair 
value is less than its carrying amount. The guidance includes a number of events and circumstances to consider in 
conducting the qualitative assessment. The adoption of this new accounting guidance did not have an effect on our 
2012 goodwill impairment assessment. 


On July 27, 2012, the FASB issued new accounting guidance, which amends the previous accounting guidance 
on testing indefinite-lived intangible assets, other than goodwill, for impairment. This new guidance allows us the 
option to first assess qualitative factors to determine whether it is necessary to calculate the fair value of the asset 
being tested. This new guidance will be effective for us as of January 1, 2013, with early adoption permitted. We 
do not believe that the adoption of this new accounting guidance will have a significant effect on our indefinite-lived 
intangible asset impairment assessments in the future. 


2. RESTRUCTURING ACTIONS 


In 2012, we incurred restructuring charges related to termination benefits and other ongoing restructuring 
actions. In addition, we continue to make payments and accrual adjustments related to charges incurred for 
restructuring actions taken in prior years. Asummary of this activity for 2012 and 2011 is shown below: 


One-time Asset Indirect Asset Contract Other 
Termination Impairment Inventory Retirement Related Restructuring 
Benefits Charges Obsolescence Obligations Costs Actions Total 
(in millions) 
Accrual as of 
January 1, 2011.......... $ 1.2 $ — $ — $ 1.4 $ 12.2 $ —$ 14.8 
Charges 0.0... 0.1 8.1 0.6 0.1 — 6.9 15.8 
Cash utilization.......... (0.9) — — (1.0) (7.2) (6.9) (16.0) 
Non-cash utilization... — (8.1) (0.6) — _ — (8.7) 
Accrual adjustments .. (0.1) — — 0.1 (5.0) — (5.0) 
Accrual as of 
December 31, 2011.... $ 0.3 $ — $ — $ 0.6 $ — $ — $ 0.9 
Charges .......ccceeeeees 1.7 5.8 _— _— _— 23.2 30.7 
Cash utilization.......... (1.6) — _— (0.1) _— (23.2) (24.9) 
Non-cash utilization ... _— (5.8) _— _— _— — (5.8) 
Accrual adjustments... (0.4) _— _— _— _— _— (0.4) 
Accrual as of 
December 31, 2012... $ — $ — $ — $ 0.5 $ — $ — $ 0.5 


ONE-TIME TERMINATION BENEFITS We expensed $1.7 million in 2012 primarily related to the continuation 
of healthcare for certain associates as a result of the Detroit Manufacturing Complex (DMC) and Cheektowaga 
Manufacturing Facility (CKMF) plant closures, of which we paid $1.6 million. We paid $0.9 million in 2011 related to 
one-time termination benefits which were initiated and expensed prior to 2011. 


We also recorded accrual adjustments related to changes in previous estimates and currency translation 
adjustments. 


ASSET IMPAIRMENTS We recorded asset impairment charges of $5.8 million in 2012 associated with 
previously leased assets at DMC that we had elected to buyout in 2011, as we no longer have a use for these 


assets. In 2011, we recorded asset impairment charges of $8.1 million associated with the announced closure of 
CKMF. 
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INDIRECT INVENTORY OBSOLESCENCE As a result of the reduction in the projected usage of machinery 
and equipment due to the impairment indicators discussed above, certain machine repair parts and other indirect 
inventory were determined to be obsolete. We recorded a charge of $0.6 million in 2011 related to the write down of 
the net book value of these assets to their estimated net realizable value. 


ASSET RETIREMENT OBLIGATIONS As a result of announced plant closures, idling and consolidation of 
facilities, the methods and timing of certain asset retirement obligations, including environmental liabilities, related to 
these facilities became reasonably estimable. Based on management's best estimate of the costs, methods and 
timing of the settlement of these obligations, we recorded a charge of $0.1 million in 2011. We paid $0.1 million and 
$1.0 million related to these asset retirement obligations in 2012 and 2011, respectively. 


CONTRACT RELATED COSTS In 2011, as a result of the announced closure of DMC, we elected to buy out 
leased assets that were previously determined to be permanently idled. In 2011, we paid $18.6 million to purchase 
these leased assets, along with others that are being utilized. As a result, we recorded a reduction of cost of goods 
sold of $5.0 million to write-off the remaining accrual that was originally recorded when these assets were idled. 
See Note 5 - Fair Value for more detail on this lease buyout. 


OTHER RESTRUCTURING ACTIONS We incurred charges related to the redeployment of assets to support 
capacity utilization initiatives and other related activities as a result of our DMC and CKMF plant closures. We 
expensed and paid $23.2 million in 2012 and $6.9 million in 2011 related to these actions. 

We expect to make payments of $0.5 million in 2013 related to the remaining restructuring accrual. 

3. LONG-TERM DEBT AND LEASE OBLIGATIONS 
Long-term debt consists of the following: 
December 31, 


2012 2011 
(in millions) 


Amended Revolving Credit Facility .0..0..0.0.cccececececeeeseesesseeeeeteeesenees $ — §$ — 
9.25% Notes, net Of GISCOUNE 0.0.0... ee cecceesteceeseeeeeeeeeeeeeeeeeseeeseeeessseesaeenss 337.5 379.0 
PBS NOES... ae oe eid ha td aa Biaeatinins headin Relea 300.0 300.0 
EADTS NOS) oi ices ele Se ile eet ote ee es 200.0 200.0 
6:625%: NOLES hic see ecite tench eioutesvetial cee eth vi nhs diets imi ewes 550.0 — 
5.25% Notes, net Of GISCOUNE 0... cee ec cccscecceeesesceeeccsseecececestsseeeecnsaaeeees — 249.9 
Foreign credit facilities oo... cic cccccceessceesesseeeeessesssessaeseneeeeeessessensees 61.0 45.2 
Capital lease Ob1IQations .......... ccc ccccccccccccsesssecaeceeeceecesceessstsaeeaeeeeceesenes 5.6 6.1 
Longterm : debt ica oh seis hae Se ee Nl lie Ae cla $ 1,454.1 $ 1,180.2 


AMENDED REVOLVING CREDIT FACILITY On August 31, 2012, we amended and restated the Credit 
Agreement dated as of January 9, 2004 (as amended and restated, the “Amended and Restated Revolving Credit 
Agreement” and the facility thereunder, the “Amended Revolving Credit Facility”). As of December 31, 2012, the 
Amended Revolving Credit Facility provided up to $72.8 million of revolving bank financing commitments through 
June 2013 and $365.0 million of revolving bank financing commitments through June 30, 2016. At December 31, 
2012, $414.6 million was available under the Amended Revolving Credit Facility, which reflected a reduction of 
$23.2 million for standby letters of credit issued against the facility. 
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The Amended and Restated Revolving Credit Agreement, among other things, increased the aggregate 
commitments by approximately $116.0 million and increased the commitments maturing on June 30, 2016 (the 
class D facility) to $365.0 million. The class D facility includes loans held by lenders that agreed to extend and/or 
increase their respective commitments and new lenders to the facility. The Amended and Restated Revolving 
Credit Agreement also includes a class C loan facility of approximately $72.8 million, which matures on June 30, 
2013. We expensed $0.3 million for the write-off of a proportionate amount of unamortized debt issuance costs 
related to the class C facility. We had been amortizing the debt issuance costs over the expected life of the 
borrowing. We paid debt issuance costs of $1.7 million, $5.9 million and $1.6 million associated with the 
amendments and restatements of our Revolving Credit Facility in 2012, 2011 and 2010, respectively. 


Borrowings under the Amended Revolving Credit Facility bear interest at rates based on adjusted LIBOR or an 
alternate base rate, plus an applicable margin. The applicable margin for the class C and class D facilities remains 
unchanged. 


Under the Amended Revolving Credit Facility, certain negative covenants were revised to provide increased 
flexibility. In the event AAM achieves investment grade corporate credit ratings from S&P and Moody's, AAM may 
elect to release all of the collateral from the liens granted pursuant to the Collateral Agreement, subject to notice 
requirements and other conditions. 


The Amended Revolving Credit Facility is secured on a first priority basis by all or substantially all of the assets 
of AAM and each guarantor under the Collateral Agreement dated as of November 7, 2008, as amended and 
restated as of December 18, 2009 and as further amended on June 30, 2011, among AAM and its domestic 
subsidiaries and JPMorgan Chase Bank, N.A., as collateral agent for the lenders under the Amended and Restated 
Revolving Credit Agreement and the secured noteholders under the Indenture dated as of December 18, 2009, 
among AAM, as issuer, the guarantors and U.S. Bank National Association, as trustee. 


The Amended Revolving Credit Facility provides back-up liquidity for our foreign credit facilities. We intend to 
use the availability of long-term financing under the Amended Revolving Credit Facility to refinance any current 
maturities related to such debt agreements that are not otherwise refinanced on a long-term basis in their local 
markets. 


9.25% NOTES In 2009, we issued $425.0 million of 9.25% senior secured notes due 2017 (9.25% Notes). The 
notes were issued at a discount of $5.5 million. Net proceeds from these notes were used for the repayment of 
certain indebtedness. In 2010, we paid debt issuance costs of $0.3 million related to the 9.25% Notes. 


In 2012 and 2011, we elected to exercise an option to redeem 10% of the original amount of our 9.25% Notes 
outstanding at a redemption price of 103% of the principal amount. This resulted in principal payments of $42.5 
million and $1.3 million for the redemption premiums, as well as payments of accrued interest in both 2012 and 
2011. We expensed $1.0 million in 2012 and $1.4 million in 2011 for the write-off of a proportional amount of 
unamortized debt discount and issuance costs related to this debt. We had been amortizing the debt discount and 
debt issuance costs over the expected life of the borrowing. Pursuant to the terms of our 9.25% Notes, we have the 
right to voluntarily redeem an additional 10% in October 2013. In addition, we have the right to redeem any 
remaining 9.25% Notes outstanding in January 2014. 


The 9.25% Notes share the collateral package equally and ratably with the Amended Revolving Credit Facility 
as described above. The indenture governing the 9.25% Notes limits our ability to make certain investments, 
declare or pay dividends or distributions on capital stock, redeem or repurchase capital stock and certain debt 
obligations, incur liens, incur indebtedness, transact with affiliates or merge, make acquisitions and sell assets. 


7.875% NOTES In 2007, we issued $300.0 million of 7.875% senior unsecured notes due 2017 (7.875% 
Notes). Net proceeds from these notes were used for general corporate purposes, including payment of amounts 
outstanding under our Revolving Credit Facility. Pursuant to the terms of our 7.875% Notes, we may voluntarily 
redeem any or all of the outstanding 7.875% Notes at any time. 
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7.75% NOTES In 2011, we issued $200.0 million of 7.75% senior unsecured notes due 2019 (7.75% Notes). 
Net proceeds from these notes were used for general corporate purposes, including the repayment of certain 
amounts outstanding under our Revolving Credit Facility. In 2011, we paid debt issuance costs of $5.0 million 
related to the 7.75% Notes. 


6.625% NOTES In the third quarter of 2012, we issued $550.0 million of 6.625% senior unsecured notes due 
2022 (6.625% Notes). Concurrently with the offering of the 6.625% Notes, we made a tender offer to purchase our 
5.25% Notes, of which the aggregate principal amount outstanding at the time of the tender offer was $250.0 
million. Net proceeds from the 6.625% Notes were used to fund the purchase of $137.8 million of the outstanding 
5.25% Notes pursuant to the tender offer, certain pension obligations and for other general corporate purposes. We 
also used the net proceeds to fund the redemption of the remaining 5.25% Notes, including the payment of interest, 
and to redeem $42.5 million aggregate principal amount of our 9.25% Notes. We paid debt issuance costs of $8.9 
million related to the 6.625% Notes in 2012. 


5.25% NOTES On September 18, 2012, in connection with the cash tender offer, we purchased $137.8 million 
aggregate principal amount of the 5.25% Notes, and paid accrued interest. Upon purchase, we expensed $9.2 
million related to a tender premium, $0.5 million of professional fees and unamortized debt issuance costs of $0.1 
million related to this debt. We had been amortizing the debt issuance costs over the expected life of the 
borrowing. 


On October 3, 2012, we voluntarily redeemed the remaining 5.25% Notes outstanding. This resulted in a 
principal payment of $112.2 million, a payment of $7.3 million related to a make-whole premium, as well as payment 
of accrued interest. Upon redemption, we expensed $0.1 million of unamortized debt discount and issuance costs 
related to this debt. We had been amortizing the debt issuance costs over the expected life of the borrowing. 


LEASES We lease certain facilities under capital leases expiring at various dates. The gross asset cost of our 
capital leases was $6.7 million at December 31, 2012 and $16.1 million at December 31, 2011. The net book value 
included in property, plant and equipment, net on the balance sheet was $5.6 million and $6.0 million at 
December 31, 2012 and 2011, respectively. The weighted-average interest rate on these capital lease obligations 
at December 31, 2012 was 8.9%. 


We also lease certain manufacturing machinery and equipment, commercial office and production facilities, 
vehicles and other assets under operating leases expiring at various dates. In the fourth quarter of 2012, we 
entered into a sale-leaseback transaction for $13.2 million of equipment to be used in production starting in 2013. 
We received proceeds of $12.1 million in 2012 as a result of this transaction. Future minimum payments under 
noncancelable operating leases are as follows: $9.6 million in 2013, $8.3 million in 2014, $7.1 million in 2015, $5.8 
million in 2016 and $4.1 million in 2017. Our total expense relating to operating leases was $9.0 million, $6.8 
million and $5.3 million in 2012, 2011 and 2010, respectively. This includes a reduction to cost of goods sold of 
$0.5 million and $2.3 million related to the purchase of previously idled leased assets in 2011 and 2010, 
respectively. See Note 2 - Restructuring Actions for more detail on these charges. 


FOREIGN CREDIT FACILITIES We utilize local currency credit facilities to finance the operations of certain 
foreign subsidiaries. These credit facilities, some of which are guaranteed by Holdings and/or AAM, Inc., expire at 
various dates through January 2015. At December 31, 2012, $61.0 million was outstanding under these facilities 
and an additional $15.1 million was available. 


DEBT MATURITIES Aggregate maturities of long-term debt are as follows (in millions): 


DO VS rca siue lice a eae i Ss ois a ESP ssa Seo SEI PSD Rr ite Pea DE i 8 $ 55.5 
ZONA ei adacte Se sdatedess eee Sosad athe Men adalat daakieatesaa cute toed tasdocins duces aaaticducscuttasacsita satiedets taaueducndestustessed tat 2.4 
PAO) [6 epee eee Se ae ore Be ee 4.2 
2ONG ak iet A nisin heh ein aia Ada Aion ein MA eae aie Aitalet ein 0.4 
QOL oR, tats, toe, stiches ashe cas lace calc el ies tacll Hees tated ane, Ascites dal Ebi es sidicd oom alercidadd en soe, o rehhi 638.0 
Mhereatter sn .cc7came Ae ee et 753.6 
i ECG) £2 | | aap BR Rr ir OD ET eR Or ee 77 0 Ere E MRE 1 OD RMN CEO PRNE OEY PEs SE Uh ray OPO EeTE rn O17 Hen mart PPO $ 1,454.1 
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INTEREST EXPENSE AND INVESTMENT INCOME Interest expense was $101.6 million in 2012, $83.9 
million in 2011 and $89.0 million in 2010. The increase in interest expense in 2012 reflects higher average 
outstanding borrowings as compared to 2011. The decrease in interest expense in 2011 as compared to 2010 
relates primarily to higher capitalized interest as a result of increased capital expenditures to support our significant 
global program launches. We capitalized interest of $8.2 million in 2012, $8.3 million in 2011 and $4.0 million in 
2010. The weighted-average interest rate of our long-term debt outstanding at December 31, 2012 was 7.9% as 
compared to 8.0% and 8.2% at December 31, 2011 and 2010, respectively. The amount of accrued interest 
included in other accrued expenses on our Consolidated Balance Sheet was $35.1 million and $32.0 million as of 
December 31, 2012 and 2011, respectively. 


Investment income was $0.6 million in 2012, $1.2 million in 2011 and $3.8 million in 2010. Investment income 
includes interest and dividends earned on cash and cash equivalents and realized and unrealized gains and losses 
on our short-term investments during the period. In 2008, redemptions were temporarily suspended for certain 
money-market and other similar funds in which we invest. We recorded a gain of $0.1 million and $2.3 million in 
2011 and 2010, respectively, related to distributions of our short-term investments, from which distributions were 
previously suspended. 


4. DERIVATIVES AND RISK MANAGEMENT 


DERIVATIVE FINANCIAL INSTRUMENTS In the normal course of business, we are exposed to market risk 
associated with changes in foreign currency exchange rates and interest rates. To manage a portion of these 
inherent risks, we may purchase certain types of derivative financial instruments based on management's judgment 
of the trade-off between risk, opportunity and cost. We do not hold or issue derivative financial instruments for 
trading or speculative purposes. The ineffective portion of any hedge is included in current earnings. The impact of 
hedge ineffectiveness was not significant in any of the periods presented. 


CURRENCY FORWARD CONTRACTS From time to time, we use foreign currency forward contracts to 
reduce the effects of fluctuations in exchange rates, primarily relating to the Mexican Peso, Euro and Pound 
Sterling. We had forward contracts with a notional amount of $31.9 million and $68.6 million outstanding at 
December 31, 2012 and 2011, respectively. 


The following table summarizes the reclassification of pre-tax derivative gains (losses) into net income from 
accumulated other comprehensive income (loss): 


Gain (loss) Reclassified 
(Loss) During the Twelve Months be Reclassified 


Reclassified into Ended December 31, During the Next 
Net Income 2012 2011 12 Months 


(in millions) 
Currency forward contracts ..00.....00..0.. Cost of Goods Sold $ (1.8) $ 1.9 $ 2.3 


Location of Gain Gain Expected to 


CONCENTRATIONS OF CREDIT RISK _ In the normal course of business, we provide credit to customers. 
We periodically evaluate the creditworthiness of our customers and we maintain reserves for potential credit losses. 


Sales to GM were approximately 73% of our total net sales in 2012 and 2011, and 75% of our total net sales in 
2010. Accounts and other receivables due from GM were $325.8 million at year-end 2012 and $234.7 million at 
year-end 2011. Sales to Chrysler Group LLC (Chrysler) were approximately 10% of our total net sales in 2012, 8% 
in 2011 and 9% in 2010. Accounts receivable due from Chrysler were $43.5 million at year-end 2012 and $29.1 
million at year-end 2011. No other single customer accounted for more than 10% of our consolidated net sales in 
any year presented. 


In addition, our total GM postretirement cost sharing asset was $273.0 million as of December 31, 2012 and 


$270.6 million as of December 31, 2011. See Note 6 - Employee Benefit Plans for more detail on this cost sharing 
asset. 
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We diversify the concentration of invested cash and cash equivalents among different financial institutions and 
we monitor the selection of counterparties to other financial instruments to avoid unnecessary concentrations of 
credit risk. 


5. FAIR VALUE 


The fair value accounting guidance defines fair value as “the price that would be received to sell an asset or 
paid to transfer a liability in an orderly transaction between market participants at the measurement date.” The 
definition is based on an exit price rather than an entry price, regardless of whether the entity plans to hold or sell 
the asset. This guidance also establishes a fair value hierarchy to prioritize inputs used in measuring fair value as 
follows: 


« Level 1: Observable inputs such as quoted prices in active markets; 

« Level 2: Inputs, other than quoted prices in active markets, that are observable either directly or 
indirectly; and 

« Level 3: Unobservable inputs in which there is little or no market data, which require the reporting 
entity to develop its own assumptions. 


FINANCIAL INSTRUMENTS The estimated fair values of our financial assets and liabilities that are recognized 
at fair value on a recurring basis, using available market information and other observable data are as follows: 


December 31, 2012 December 31, 2011 
Carrying Carrying 
Amount Fair Value Amount Fair Value Input 
(in millions) (in millions) 
Balance Sheet Classification 
Cash equivalent ..........cccccccscceseeeesseeeeeees $ 6.5 $ 6.5 $ 36.0 $ 36.0 Level 1 
Prepaid expenses and other 
Currency forward contracts..........cee 2.3 2.3 0.1 0.1 Level 2 
Other assets and deferred charges 
Currency forward contracts..........ceee — — 0.1 0.1 Level 2 
Other accrued expenses 
Currency forward contracts ..........0-ce — _— 5.6 5.6 Level 2 


The carrying values of our cash, accounts receivable, accounts payable and accrued liabilities approximate 
their fair values due to the short-term maturities of these instruments. The carrying values of our borrowings under 
the foreign credit facilities approximate their fair value due to the frequent resetting of the interest rates. We 
estimated the fair value of our outstanding debt using available market information and other observable data to be 
as follows: 


December 31, 2012 December 31, 2011 
Carryin Carryin 
Aeneiine Fair Value Ane ine Fair Value Input 
(in millions) (in millions) 

Amended Revolving Credit Facility............. $ — $ — §$ — §$ — Level 2 
9 25% NOES :s.csiccdsinasdvcceinsnctcgevatecdedneimatareed 337.5 377.4 379.0 415.0 Level 2 
7.875% NOteOS oo.ccccccccccccccceceseeseseeaeaeeeeaeaenenes 300.0 310.1 300.0 295.5 Level 2 
E15 %: NOteS 2h evidence aeettne Wades. 200.0 216.5 200.0 195.0 Level 2 
6.625% NOL@Siia: fe ssinc tien sit eaaiegs badastinsbeagcaas 550.0 555.5 — — Level 2 
525% (NOLES cies eciideredss aden alssia edeehebede — _— 249.9 243.8 Level 2 
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Investments in our defined benefit plans are stated at fair value. See Note 6 - Employee Benefit Plans for 
additional fair value disclosures of our pension plan assets as of December 31, 2012 and December 31, 2011. 


LONG-LIVED ASSETS In 2012 and 2011, as part of our impairment analysis, we were required to measure 
the fair value of certain long-lived assets. In 2012, we considered the expected future use of certain long-lived 
assets remaining at our Detroit Manufacturing Complex. In 2011, we considered the expected future use of the 
long-lived assets located at our Cheektowaga Manufacturing Facility. Assets that will not be redeployed to other 
AAM facilities were determined to be fully impaired. 


The following table summarizes impairments of long-lived assets measured at fair value on a nonrecurring 
basis subsequent to initial recognition: 


Asset Asset 
Impairment Impairment 
Recorded in Recorded in 
Fair Value Twelve Months Fair Value Twelve Months 
Measurements ended Measurements ended 
using Level 3 December 31, using Level 3 December 31, 
Balance Sheet Classification Inputs 2012 Inputs 2011 
(in millions) 
Property, plant and equipment, net...... $ — $ 5.8 $ — $ 8.1 
Other assets and deferred charges ..... — — — 0.5 


In the fourth quarter of 2012, we reassessed the expected future use of certain assets remaining at DMC that 
were previously leased assets that had been purchased in 2011 for $18.6 million. As a result, we recorded an 
impairment charge of $5.8 million related to the assets that we no longer intend to redeploy and use at another AAM 
facility. In 2011, at the time we elected to buyout the leases we considered the expected future use of these long- 
lived assets as part of our fair value measurement and recorded them at their estimated fair value. Assets that 
were not to be redeployed to other AAM facilities were written down to their estimated net realizable value, which 
resulted in a net charge to cost of goods sold of $5.3 million in 2011. 


Finite-lived Intangibles |n 2011, Saab, our former partner in the e-AAM joint venture, filed for bankruptcy and 
entered into liquidation status. As a result, in 2011, we recorded a $1.6 million impairment charge to selling, general 
and administrative expenses to write off the intangible asset associated with the long-term supply agreement with 
Saab acquired as part of our joint venture formation in 2010. The following table summarizes the impairment of 
finite-lived intangible assets measured at fair value on a nonrecurring basis subsequent to initial recognition: 


Impairment Recorded 


Fair Value in the Twelve Months 
Measurement Using Ended December 31, 
Balance Sheet Classification Level 3 Inputs 2011 
(in millions) 
Other assets and deferred Charges .........c.ccccccessessesseseeseereers $ — $ 1.6 
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6. EMPLOYEE BENEFIT PLANS 


PENSION AND OTHER POSTRETIREMENT DEFINED BENEFIT PLANS We sponsor various qualified and 
non-qualified defined benefit pension plans for our eligible associates. We also maintain hourly and salaried benefit 
plans that provide postretirement medical, dental, vision, legal and life insurance benefits (OPEB) to our eligible 
retirees and their dependents in the U.S. 


As part of the 2009 Settlement and Commercial Agreement, GM confirmed its obligation to share proportionally 
in the cost of OPEB for eligible retirees based on the length of service an employee had with AAM and GM. We 
have included in our OPEB obligation the amounts expected to be received pursuant to this agreement of $273.0 
million and $270.6 million at December 31, 2012 and December 31, 2011, respectively. We have also recorded a 
corresponding asset for these amounts on our Consolidated Balance Sheet, $13.3 million that is classified as a 
current asset and $259.7 million that is classified as a noncurrent asset as of December 31, 2012. 


Actuarial valuations of our benefit plans were made as of December 31, 2012 and 2011. The principal 
weighted-average assumptions used in the year-end valuation of our U.S. and U.K. plans appear in the following 
table. The U.S. discount rates are based on an actuarial review of a hypothetical portfolio of long-term, high quality 
corporate bonds matched against the expected payment stream for each of our plans. The U.K. discount rate is 
based on a review of long-term bonds, in consideration of the average duration of plan liabilities. The assumptions 
for expected return on plan assets are based on future capital market expectations for the asset classes 
represented within our portfolios and a review of long-term historical returns. The rates of increase in compensation 
and health care costs are based on current market conditions, inflationary expectations and historical information. 


Pension Benefits OPEB 
2012 2011 2010 2012 2011 2010 
U.S. U.K U.S. U.K U.S. U.K. 

Discount rate .............. 4.01% 4.30% 5.10% 4.65% 5.70% 5.35% 4.05% 5.10% 5.70% 
Expected return on 

plan assets ................. 7.50% 4.35% 8.00% 4.60% 8.00% 6.00% N/A N/A N/A 
Rate of compensation 

INCFEASE ou... eee 4.00% 3.15% 4.00% 3.25% 3.75% 3.65% 4.00% 4.00% 3.75% 
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The accumulated benefit obligation for all defined benefit pension plans was $828.4 million and $706.2 million 
at December 31, 2012 and December 31, 2011, respectively. The following table summarizes the changes in 


projected benefit obligations and plan assets and reconciles the funded status of the benefit plans, which is the net 
benefit plan liability: 


Pension Benefits OPEB 
"December 31,. December 31, 
2012 2011 2012 2011 
(in millions) (in millions) 
Change in benefit obligation 
Benefit obligation at beginning of year .............. ee $ 716.7 § 665.4 $ 588.4 $ 564.3 
DSEMVICE: COST ieceu ri teaidictind nev desaiind A teaedierarativesas itis 3.1 4.8 0.4 0.9 
INnterest:COSt: weit 02 Asi kueeeed Auiasten tte caitedes he 35.1 37.1 15.1 17.1 
Plan AMENAMENES ...........cccceeeececcessettteeeecseeeeeessenaeess 6.1 _— — — 
Actuarial loSS (Gain) .........c cece ccceccccceccecseseessssseeeneeeeeneens 97.3 45.5 (7.1) 11.4 
Change in GM portion of OPEB obligation................. _— — 2.4 16.2 
Participant ContriDUtions oo... ee eeececeeee esas eeeees 0.5 0.6 — — 
Special and contractual termination benefits.............. 12.8 — 18.3 — 
Gurtall ments sc3cec5e) ee ac avd eee ee _— (2.5) — (10.0) 
Settlements: .:4ein.seecad aide _— — (4.7) — 
Benefit payMent o.oo... ccceecceeeccceseeeceeseessesseeaeeneeeneens (34.2) (33.7) (11.5) (11.5) 
Currency fluctuations ..............cccccccececcesececeeceeesssseeaees 5.4 (0.5) — — 
NER CHANGES: sse0rs.54 feceseeias Becks te cawal tet iiedaetezertnn vera dethes 126.1 51.3 12.9 24.1 
Benefit obligation at end of year ........ceceeeesceeeeeees $ 842.8 §$ 716.7 $ 601.3 §$ 588.4 
Change in plan assets 
Fair value of plan assets at beginning of year............ $ 441.7 $ 412.4 $ — $ — 
Actual return on plan assets .............ccccccceceeeeeeeeeeeeeeees 57.3 11.0 —_— — 
Employer contributions .......c cc ccccecceseessseeseeeeeneens 225.4 52.0 11.5 11.5 
Participant COntriDUtiONS .............cccccceccceceeeeeseeeeeneneaeaes 0.5 0.6 _— —_— 
Benefit payMents o.oo... ceececcceccsceseeeceeseessssseeaseueeenvens (34.2) (33.7) (11.5) (11.5) 
Currency fluctuations ...............ccccccecceccesececcecseessnseaaees 4.7 (0.6) — — 
Netichange:-nuss:2oecenie iets inti 253.7 29.3 — — 
Fair value of plan assets at end of year................000 $ 695.4 § 441.7 $ — $ — 


Amounts recognized in our balance sheets are as follows: 


Pension Benefits OPEB 
December 31, December 31, 
~  2012—~C“<it*‘«OUOC“‘<‘éikCOTC™S 
(in millions) (in millions) 

Noncurrent Assets .......0.cccccccccscssssscesssesesesesesesesceseerere $ 11.8 $ — §$ — $ — 
Current liabilities 00... cccceceeeeeessteeeeeeesteeeeesenaaes (1.3) (1.2) (28.6) (29.4) 
Noncurrent liabilities o.oo... cccecceeseessesseeeeeeeeeneens (157.9) (273.8) (572.7) (559.0) 
Net lability 2s cctecnsedecostcdedicavetidelectiel sladeeks Lidaeuieliactedie $ (147.4) $ (275.0) $ (601.3) $ (588.4) 
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Pre-tax amounts recorded in accumulated other comprehensive income (AOCI), not yet recognized in net 
periodic benefit cost as of December 31, 2012 and 2011, consists of: 


Pension Benefits OPEB 
December 31, December 31, 
2012 2011 2012 2011 
(in millions) (in millions) 
Net actuarial gain (lOSS) 000... eee cesses seeeseenees $ (298.6) $ (230.3) $ 3.3 $ (1.8) 
Net prior service credit (COSt) o.oo... ececeeceeeeeeeeseeeees (4.7) 0.9 11.8 13.6 
Deferred curtailment gain woo... cceceeeceeeeeeeeeenees —_— — — 22.0 
Total amounts reCOrded oo... eee eeee cece eeeeeeeeseeeeeeee $ (303.3) $ (229.4) $ 15.1 $ 33.8 


The components of net periodic benefit cost are as follows: 


Pension Benefits OPEB 
2012 2011 2010 2012 2011 2010 
(in millions) (in millions) 

Service COSt oo... eee eeeeeeeceeeeeees $ 3.1 §$ 48 §$ 49 $ 0.4 $ 0.9 $ 1.0 
INtEFESE COST sicieisccienict eth actectene 35.1 37.1 36.8 15.1 17.1 16.1 
Expected asset return oc. (34.7) (31.9) (31.8) — — — 
Amortized actuarial loss (gain) ....... 7.8 45 2.5 0.6 0.4 (1.4) 
Amortized prior service cost 
(Rei rice fate ocec acme meee ns 0.5 (0.1) — (2.0) (3.2) (3.1) 
Special and contractual 

termination benefits ................... 12.8 — — 16.2 — — 
Curtailment oo... .ccceseseseeseeeeeeee — — 0.2 (21.8) = = 
Settlement oo. ceceeeetee eens _ 0.1 — (5.2) — — 
Net periodic benefit cost................. $ 24.6 $ 145 §$ 12.6 $ 3.3 $ 15.2 §$ 12.6 


Our postretirement cost sharing asset from GM is measured on the same basis as the portion of the obligation 
to which it relates. The actuarial gains and losses related to the GM portion of the OPEB obligation are recognized 
immediately in the Consolidated Statement of Income as an offset against the gains and losses related to the 
change in the corresponding GM postretirement cost sharing asset. These items are presented net in the change 
in benefit obligation and net periodic benefit cost components disclosed above. Remaining actuarial gains and 
losses are deferred and amortized over the expected future service periods of the active participants. 


The estimated net actuarial loss and prior service cost for the defined benefit pension plans that is expected to 
be amortized from AOCI into net periodic benefit cost in 2013 are $9.5 million and $1.3 million, respectively. The 
estimated net actuarial loss and prior service credit for the other defined benefit postretirement plans that is 
expected to be amortized from AOCI into net periodic benefit cost in 2013 are $0.8 million and $1.8 million, 
respectively. 


For measurement purposes, a weighted average annual increase in the per-capita cost of covered health care 
benefits of 8.0% was assumed for 2013. The rate was assumed to decrease gradually to 5.0% by 2019 and to 
remain at that level thereafter. Health care cost trend rates have a significant effect on the amounts reported for the 
health care plans. A 1.0% increase in the assumed health care cost trend rate would have increased total service 
and interest cost in 2012 and the postretirement obligation, net of GM cost sharing, at December 31, 2012 by $1.6 
million and $35.9 million, respectively. A 1.0% decrease in the assumed health care cost trend rate would have 
decreased total service and interest cost in 2012 and the postretirement obligation, net of GM cost sharing, at 
December 31, 2012 by $1.3 million and $29.9 million, respectively. 
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The expected future pension and other postretirement benefits to be paid, net of GM cost sharing, for each of 
the next five years and in the aggregate for the succeeding five years thereafter are as follows: $53.0 million in 
2013; $54.1 million in 2014; $55.5 million in 2015; $56.2 million in 2016; $58.4 million in 2017 and $306.2 million for 
2018 through 2022. These amounts were estimated using the same assumptions to measure our 2012 year-end 
pension and OPEB obligations and include an estimate of future employee service. 


Contributions On September 27, 2012, AAM and the Pension Benefit Guaranty Corporation entered into an 
agreement regarding any liability that may have arisen under the Employee Retirement Income Security Act of 1974 
in connection with the closures of DMC and CKMF. As part of this agreement, in the third quarter of 2012, we 
contributed $114.7 million in excess of our statutory minimum to our U.S. hourly pension plan. 


Due to our significant pension contributions made in 2012, we do not expect to make any cash payments in 
2013 to satisfy our regulatory funding requirements. We expect our cash outlay, net of GM cost sharing, for OPEB 
to be approximately $15 million in 2013. 


Labor relations In the first quarter of 2012, we recorded a gain of $21.8 million in cost of goods sold for the 
curtailment of certain other postretirement benefits (OPEB). This resulted primarily from the reduction in expected 
future OPEB related to the DMC and CKMF hourly associates who have terminated employment from AAM as a 
result of our plant closures. These curtailment gains resulted in an increase in our accumulated other 
comprehensive loss of $21.8 million pre-tax. 


In the second quarter of 2012, we notified hourly associates of the termination of a benefit plan, which provided 
legal services to certain eligible hourly associates represented by the International UAW. As a result of terminating 
this plan, we recorded a settlement gain of $5.2 million in cost of goods sold in 2012. Recognition of this settlement 
gain reduced postretirement benefits and other long-term liabilities by $4.7 million and also reduced our 
accumulated other comprehensive loss by $0.5 million pre-tax. 


Amendments to pension and OPEB plans and contractual termination benefits As a result of our election 
to apply the provisions of Moving Ahead for Progress in the 21st Century Act (MAP-21), in addition to certain 
actions we took during the third quarter of 2012, we agreed to provide pension and postretirement benefits to 
certain eligible UAW associates whose employment had been terminated in connection with the DMC and CKMF 
plant closures. In 2012, we recorded $28.7 million in cost of goods sold, for these pension and postretirement 
benefits. These incremental pension and postretirement benefits were also agreed to in connection with the lawsuit 
filed by the International VAW against AAM. See Note 12 - Commitments and Contingencies for more detail on this 
lawsuit. 


Effective August 1, 2012, we amended our AAM Supplemental Executive Retirement Plan (SERP) to include an 
actuarial increase provision for participants that work past the age of 65, among other things. As a result of these 
plan amendments, we increased our pension liability by $6.1 million in 2012. This adjustment was recorded to 
AOCI and will be amortized over future periods. 


Pension plan assets The weighted-average asset allocations of our pension plan assets at December 31, 
2012 and 2011 appear in the following table. The asset allocation for our plans is developed in consideration of the 
demographics of the plan participants and expected payment stream of the benefit obligation. 


U.S U.K 
Target Target 
2012 2011 Allocation 2012 2011 Allocation 

Equity securities ............0. 38.3% 50.8% 35% - 65% 34.8% 44.5% 30% - 40% 
Fixed income securities ....... 52.3 35.5 35% - 50% 55.1 47.9 50% - 60% 
Hedge funds ...........cccceeeeee 8.5 13.5 0% - 15% _— — 0% - 10% 
CASH wievaedeveat ceili: 0.9 0.2 0% - 5% 10.1 7.6 0% - 10% 
Otel ss: <eracidtscavehinarteceeseces 100.0% 100.0% 100.0% 100.0% 
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The primary objective of our pension plan assets is to provide a source of retirement income for participants 
and beneficiaries. Our primary financial objectives for the pension plan assets have been established in 
conjunction with a comprehensive review of our current and projected financial requirements. These objectives 
include having the ability to pay all future benefits and expenses when due, maintaining flexibility and minimizing 
volatility. These objectives are based on a long-term investment horizon. 


Postretirement Benefit Plan Assets Investments in our defined benefit plans are stated at fair value. Level 1 
assets are valued using quoted market prices that represent the asset value of the shares held by the trusts. The 
level 2 assets are investments in pooled funds, which are valued using a model to reflect the valuation of their 
underlying assets that are publicly traded with observable values. The fair value of our level 3 postretirement 
benefit plan assets are measured by compiling the portfolio holdings and independently valuing the securities in 
those portfolios. The fair values of our pension plan assets are as follows: 


December 31, 2012 


Asset Categories Level 1 Level 2 Level 3 Total 
(in millions) 
Cash & Cash Equivalents ...............00.cccccceee $ 18.5 $ — $ — $ 18.5 
Equity 
U.S. Large Cap wo... iccccccceseseeseeeeseseeeees 104.0 _— _— 104.0 
U.S. Small/Mid Cap oc ccccccceceseeessteeeeeeees 46.9 — — 46.9 
World: Equity . 2.223: codhcieniekuakinadadh 111.2 — — 111.2 
Fixed Income Securities 
Government & AQencies .............:::cccccccccceeeees 100.4 _— _— 100.4 
Corporate Bonds - Investment Grade............ 204.9 — — 204.9 
Corporate Bonds - Non-investment Grade .... 26.4 —_— _— 26.4 
Emerging Market Debt... eee 20.5 — — 20.5 
OINetiic aA hE ees a eed 15.0 _— _— 15.0 
Hedge Funds 
Multi Strategy Hedge Fund................ee _— _— 47.6 47.6 
Total Plan Assets oo... cece cceeeeeeeeeeees $ 647.8 $ — §$ 47.6 $ 695.4 


December 31, 2011 


Asset Categories Level 1 Level 2 Level 3 Total 
(in millions) 
Cash & Cash Equivalents ...............0....c:c0c0: $ 8.0 $ — §$ — §$ 8.0 
Equity 
U.S. Large: Capi cus cieacie keenest 88.6 — — 88.6 
U.S. Small/Mid Cap... cecccccccesseeeeeeeneees 43.5 — — 43.5 
Wobld: Equity 2s...i2ccccdicosceutistedstesesdaacectanstdvteed 65.3 20.6 — 85.9 
Fixed Income Securities 
Government & AQencies .............c::cccccccseeeeees 56.6 — — 56.6 
Corporate Bonds - Investment Grade............ 68.5 — — 68.5 
Corporate Bonds - Non-investment Grade .... 25.3 — — 25.3 
Emerging Market Debt... eee 11.8 — — 11.8 
OUMS Rafi ctit seecaceslacifresinsarteneesticaietiareeeteieean: 7.0 — — 7.0 
Hedge Funds 
Multi Strategy Hedge Fund............... ee — — 46.5 46.5 
Total Plan Assets .00..0.00.00.00ccceecceeeeeee eee $ 374.6 §$ 20.6 $ 46.5 $ 441.7 
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The changes in the fair value of our level 3 assets in the Multi Strategy Hedge Fund are as follows: 


December 31, 


2012 2011 
(in millions) 
Beginning balance wi 2::nccneec yas endl lite ened ded ea $ 46.5 $ 35.7 
Actual return on plan assets: 
Relating to assets still held at the reporting date 2.0... eeeeeteeeeeenteeees 1.1 (0.5) 
Purchases, sales and settlements, Net ...............cccceceeccceceeaseseeeeeeecenseeeeeeenaees —_— 11.3 
Ending: balance <ici1 fen cetiena tein ete aun ad wee $ 47.6 §$ 46.5 


DEFINED CONTRIBUTION PLANS Most of our salaried U.S. associates are eligible to participate in voluntary 
savings plans. Our maximum match is 50% of eligible salaried associates' contribution up to 10% of their eligible 
salary. Matching contributions amounted to $3.3 million in 2012, $3.2 million in 2011 and $3.1 million in 2010. U.S. 
salaried associates are eligible to receive an additional annual retirement contribution (ARC) benefit between 3% to 
5% of eligible salary, depending on years of service. We made contributions of $4.4 million, $3.6 million and $3.5 
million in 2012, 2011 and 2010, respectively, for the ARC. 


As part of the 2008 labor agreements, certain UAW represented associates at our original U.S. locations are 
eligible for a Company match on associate contributions made to the voluntary savings plans, which began in 2009. 
Our maximum match will be 25% of hourly associates' contribution up to the first 6% of their contributions. 
Matching contributions amounted to $0.1 million in 2012 and $0.2 million in both 2011 and 2010. Certain UAW 
represented associates are also eligible to receive an ARC benefit of 5% of eligible wages, which also began in 
2009. We made contributions of $1.6 million in 2012, $1.9 million in 2011 and $1.8 million in 2010 for the ARC 
related to these associates. 


DEFERRED COMPENSATION PLAN Certain U.S. associates are eligible to participate in a non-qualified 
deferred compensation plan. Payments of $0.8 million, $1.1 million and $1.6 million have been made in 2012, 2011 
and 2010, respectively, to eligible associates that have elected distributions. At December 31, 2012 and 2011, our 
deferred compensation liability was $11.3 million and $10.6 million, respectively. Due to the changes in the value of 
this deferred compensation plan we increased our liability by $1.3 million, $0.3 million, and $1.1 million in 2012, 
2011 and 2010, respectively. 
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7. INVESTMENT IN JOINT VENTURES 


In 2009, we formed a joint venture with Hefei Automobile Axle Co, Ltd. (HAAC), a subsidiary of Anhui Jianghuai 
Automobile Group Co, Ltd. (JV). In 2011, we made an additional investment of $16.5 million in this JV to expand 
into HAAC's light commercial axle business. Each party continues to own 50 percent of the JV, which we account 
for under the equity method of accounting. We recorded both our initial investment of $10.2 million in 2009, as well 
as our additional investment in the JV in 2011 at cost, and adjusted the carrying amount of the investment to 
recognize our proportionate share of the earnings of the JV. Our investment is classified as other assets and 
deferred charges on our Consolidated Balance Sheet. 


In 2010, we formed a joint venture with Saab. The new company, e-AAM Driveline Systems AB (e-AAM), 
engineers and develops electric and hybrid driveline systems to be commercialized for passenger cars and 
crossover vehicles. In 2012, we paid $4.0 million to acquire the remaining shares of e-AAM from Saab. e-AAM is 
now a wholly-owned subsidiary of AAM and continues to be a fully consolidated entity. 


8. STOCKHOLDER RIGHTS PLAN 


In September 2003, our Board of Directors adopted a Stockholder Rights Plan (the Rights Plan) and declared a 
dividend of one preferred share purchase right for each outstanding share of common stock for stockholders of 
record on September 25, 2003. The Rights Plan provides a reasonable means of safeguarding the interests of all 
stockholders against unsolicited takeover attempts at a price not reflective of the Company's fair value. The Rights 
Plan is designed to give the Board of Directors sufficient time to evaluate and respond to an unsolicited takeover 
attempt and to encourage anyone or group considering such action to negotiate first with the Board of Directors. 


On October 30, 2009, we amended the Rights Plan in order to preserve the long-term value and availability 
of our net operating loss (NOL) carryforwards and related tax benefits (“Amended Rights Plan”). The Amended 
Rights Plan, among other things, reduced the beneficial ownership threshold at which a person or group becomes 
an “Acquiring Person” under the plan from 15% of our then-outstanding shares of common stock to 4.99% of our 
then-outstanding shares of common stock. The Amended Rights Plan also expanded the scope of the definition of 
“Acquiring Person” to include persons or groups that would be considered “5-percent shareholders” under Section 
382 of the Internal Revenue Code of 1986, as amended, and the treasury regulations promulgated thereunder. 
Stockholders who beneficially owned 5% or more of our outstanding shares of common stock at the time of the 
amendment were exempt from the 4.99% threshold, subject to certain restrictions set forth in the Amended Rights 
Plan. 


On February 8, 2011, AAM's Board of Directors approved a second amended and restated rights plan (Second 
Amended Rights Plan) to remove certain provisions that were added as part of the October 2009 amendment. The 
Second Amended Rights Plan, among other things, increases the beneficial ownership threshold at which a person 
or group becomes an “Acquiring Person” under the plan from 4.99% of the Company's then-outstanding shares of 
common stock, par value $0.01 per share, to 15% of the Company's then-outstanding shares of Common Stock. 
The Second Amended Rights Plan also narrows the scope of the definition of “Acquiring Person” to exclude the 
reference to persons or groups that would be considered “5-percent shareholders” under Section 382 of the Internal 
Revenue Code of 1986, as amended, and the related treasury regulations promulgated thereunder. 


The Second Amended Rights Plan will automatically expire by its terms on September 15, 2013. 
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9. STOCK-BASED COMPENSATION 


In April 2012, the stockholders approved the 2012 Omnibus Incentive Plan. At December 31, 2012, we have 
grants outstanding under stock incentive compensation plans approved by our stockholders. Under these plans, a 
total of 18.5 million shares have been authorized for issuance to our directors, officers and certain other associates 
in the form of options, unvested restricted stock or other awards that are based on the value of our common stock. 
Shares available for future grants at December 31, 2012 were 3.8 million. The current stock plan will expire in April 
2022. 


STOCK OPTIONS Under the terms of the plans, stock options are granted at the market price of the stock on 
the grant date. The contractual term of outstanding stock options is 10 years. We issue new shares to satisfy 
stock-based awards. 


Stock option awards become exercisable in three approximately equal annual installments beginning one year 
from the date of grant. 


The following table summarizes activity relating to our stock options: 


Weighted- 
Number of Average Exercise 
Shares Price Per Share 
(in millions, except per share data) 
Outstanding at January 1, 2010 ooo cece ec eeeeeeeeeeees 56 §$ 23.96 
OpuoOnsS Granted: svceeiasectectevecesrecs tans is dase its seeeme shaediam hin otetoeetetes — _— 
Options CXErCiSE” o.oo... ee cece cececececeesecseesseesueeeeeeessessecseesstaneaueeueeeneess (0.2) 6.94 
Options canceled 2.4 Adie eietteuih alae hai Adee ets (0.4) 17.37 
Outstanding at December 31, 2010.00... iccceeeeseeeeeeeeenees 5.0 $ 25.01 
Options:granteds...ccnih00 ne MG — — 
ODPtIONS ‘EXEFCISE” sis.te icc tecedecestiacieuiesidd toute fetdeceeestavedieaniaedmecktaazteaws (0.5) 8.69 
Options CANCEl!EM 0... cceeccccccccecescseseesaeeeccecececescnscnesseaaeaeceeceeeeesenss (0.6) 26.96 
Outstanding at December 31, 2011 0000... cceccceseeseeeeeeeeenees 3.9 $ 26.95 
Options granted. 242 teicn wtecodet eee Nati ceaea en pede eee eer 0.2 9.19 
Options CXErCiSe” ooo... cece cccseesccecceseesseesseeeusseeseeusecseessausaueneeeaseass (0.1) 2.81 
Options Canceled :sie!.3 siissci. flected: ete ecicss hess Lak eee oeelttded toeeteldds bins (1.0) 25.12 
Outstanding at December 31, 2012 0000000... cccceccceeessseeseeeeeees 3.0 §$ 27.08 
Exercisable at December 31, 2010.0... ccccececsecceeeeeeeeeeeenes 48 $ 25.75 
Exercisable at December 31, 2011 ooo... cece eee eeeeeeeeeeeees 3.8 §$ 27.25 
Exercisable at December 31, 2012 .00..0.........ccccccccccescceescessessnseesseeeees 2.8 $ 28.02 


As of December 31, 2012, unrecognized compensation cost related to unvested stock options totaled $0.5 
million. The weighted average period over which this cost is expected to be recognized is approximately two years. 
The total intrinsic value of options outstanding as of December 31, 2012 was $0.4 million. The total intrinsic value 
of options exercisable as of December 31, 2012 was $0.1 million. The total intrinsic value of stock options 
exercised was $0.5 million in 2012 and $3.0 million in 2011. 
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The following is a summary of the range of exercise prices for stock options that are outstanding and 
exercisable at December 31, 2012: 


Weighted- Weighted- 

Average Weighted- Average 

Range of Stock Options Exercise Average Stock Options Exercise 
Exercise Prices Outstanding Price Per Share Contractual Life Exercisable Price Per Share 
(in millions, except per share data) (in years) (in millions, except per share data) 
$9.19 - $15.58..... 0.5 §$ 12.82 5.3 0.3 §$ 14.15 
$19.54 - $23.73... 0.9 23.63 0.1 0.9 23.63 
$24.70 - $26.65... 0.6 26.23 3.2 0.6 26.23 
$33.71 - $40.83... 1.0 38.54 1.1 1.0 38.54 
3.0 §$ 27.08 2.0 2.8 $ 28.02 


We estimated the fair value of our employee stock options on the date of grant using the Black-Scholes option- 
pricing model with the following assumptions: 


2012 
Expected volatility ss: sc. AuSiedenc ves ndtsek a raedect aisnaa inne een et adnrnata eet attend cbeaains tee ea aaete 47.00% 
Risk-free Interest Tate: ocx. séie.c8se<5 eves sas dele iss sentenins des ssbishoacdebedsadensachaidbecebieh oaslabscheahianshaosdsenebisbacee 1.17% 
Dividend Wield <.iiets toby cates ete aetesedaelec nie dente gets aed ala td tel tani —% 
Expected life Of OpulOns® icc teeueetictii: Met teee isiesee alent arctan dion dala as 6 years 
Weighted-average grant-date fair VAIUC ooo... ceccccccesessecaeeeeeceececcseeasssaecceseeeceseeecsetsaasaeeeenees $ 4.18 


Expected volatility was based on the daily changes in our historical common stock prices over a period equal to 
the expected life of the award. The risk-free rate is based on the U.S. Treasury yield curve in effect at the time of 
the grant corresponding to the expected life of the options. Our dividend yield is based on the dividend at the time 
of grant. The expected life of options is based on historical stock option exercise patterns and the terms of the 
options. 


OTHER STOCK-BASED COMPENSATION We awarded performance accelerated restricted stock, restricted 
stock and restricted stock units (PARS, RS and RSUs, respectively). The total amount of compensation expense 
associated with the RSUs settled in cash is recorded as an accrued liability when incurred while the total amount of 
compensation expense associated with PARS, RS and RSuUs settled in stock is recorded to paid-in-capital. The 
PARS and RSUs vest over three years contingent upon the satisfaction of future financial performance targets 
specified by the plan and the RS vests over three years. The unearned compensation is expensed over the 
expected vesting period. 
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The following table summarizes activity relating to our PARS, RS and RSUs: 


Weighted Average 
Number of Grant Date Fair 
Shares/Units Value per Share/Unit 
(in millions, except per share data) 


Outstanding at January 1, 2010 ooo eee cee eeeeeees 3.3 $ 14.77 
Grae! Avec sh acetic datvcansaceett cuadeade hts estat st tes ota deat nsaedata it — —_— 
AY =) |= oH a oo (0.4) 23.42 
Canceled’ .ictsxsinw Waals ein allen ae eA Ase (0.1) 14.54 
Outstanding at December 31, 2010 ooooo.o. oo cceceesenetee ees 2.8 §$ 13.48 
Granted ®.e:0..ch0k cen eae eee — —_— 
MESTOG c::24. 35. ctlcScntoun al thhaduds obtcadonethdacotadvatdadaaie het detdoustaradoeadect Audootesae (1.1) 17.41 
Canceled *i23:52.420rs are ccthse vad Steen hinace Raced Adie Se tie (0.1) 10.68 
Outstanding at December 31, 2011 000.0... ccceceeseeeeenees 1.6 $ 10.74 
GRANTE ssa; 1 i tea eh ca en ie ath eae ees ee estates 1.0 10.31 
Mested its co ctoiedes ctitthe anshetastevindesasd sbabbrand htaeds tedtaotsdaadsanedewe std (1.4) 10.19 
Canceled pecs, itied oiecataaiedecithdd becesdb lac ee bl eleceeteei teed tethes (0.1) 26.02 
Outstanding at December 31, 2012 0.0.0.0... cece eeeteennntaeees a fi $44.08 


As of December 31, 2012, unrecognized compensation cost related to unvested RSUs totaled $8.7 million. The 
weighted average period over which this cost is expected to be recognized is approximately two years. In 2012 and 
2011, the total fair market value of PARS, RS and RSUs vested was $17.6 million and $15.5 million, respectively. 


We made cash payments of $0.2 million, $0.4 million and $1.2 million related to vested RSUs in 2012, 2011 and 
2010, respectively. 


PERFORMANCE AWARDS As of December 31, 2012, we have performance awards outstanding under our 
AAM 2009 long-term incentive plan, as well as our 2012 Omnibus Incentive Plan. We granted performance awards 
payable in cash to our officers and executives which vest in full over a three year performance period. The payout 
of these awards is based on a total shareholder return (TSR) measure that compares our TSR over the three-year 
performance period relative to the TSR of our pre-defined competitor peer group. Share price appreciation and 
dividends paid is measured over the performance period to determine TSR. 


According to the applicable accounting guidance, these awards are considered to be stock-based 
compensation because the final payout amount is based “at least in part” on the price of our shares. As these 
awards are settled in cash, they are determined to be liability awards and will be remeasured at the end of each 
reporting period until settlement. The fair value of the performance awards is calculated on a quarterly basis using 
the Monte Carlo simulation approach and the liability is adjusted accordingly based on changes to the fair value and 
the percentage of time vested. The Monte Carlo simulation approach utilizes inputs on volatility assumptions, risk 
free rates, the price of the Company’s and our peer group's common stock and their correlation as of each valuation 
date. Volatility assumptions are based on historical and implied volatility measurements. 


We recognized compensation expense associated with the performance awards of approximately $3.0 million in 
2012, $3.5 million in 2011 and $1.6 million in 2010. We have a liability of $4.5 million recorded as of December 31, 
2012. Based on the current fair value, the estimated unrecognized compensation cost related to the performance 
awards totaled $2.5 million, as of December 31, 2012. The weighted average period over which this cost is 
expected to be recognized is approximately eighteen months. 
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10. INCOME TAXES 


Income before income taxes for U.S. and non-U.S. operations was as follows: 


2012 2011 2010 
(in millions) 
U.S. income (lOSS) ooo... eee cee ceeeceeecseecesseeaeseesseeasevsaeeenseesneeeaes $ (6.0) $ 20.3 $ (13.4) 
NOni= UES ACOME 23 25254 baa decdehicd tecciadiadtie il elecqetetidteeeeleuabiecivtas 37.5 117.8 132.2 
Total income before income taxe@S........... ee ceeeceeeeeeeeeeeeeeees $ 31.5 $ 138.1 $ 118.8 


The following is a summary of the components of our provisions for income taxes: 


2012 2011 2010 
(in millions) 

Current 

15101 21 =| Eee METS eee Renee Pe ERTS anL PRE mSrTy RE UDEE TE BER BILE SPE CBR TET EE ORNCE TY CP aRNLEPE $ (3.3) $ (24.7) $ 6.0 
Other state and lOCAl o.oo... cece ceeeeescescesseessaeseueeeeeeneeneees 1.1 (0.2) 1.4 
FOGG Mie xi sziccee acues aitie eden hi iaieod el esd aii as 10.2 9.9 5.5 
TotaliCurrent sesso cohe catscs ede hae cugeets cascade acetate ed eaeteee $ 8.0 §$ (15.0) $ 12.9 
Deferred 

SL = 1° =) =| RR a EPO A A $ (347.1) $ 22.3 $ (6.0) 
Other state and lOCAl o....... ccc ceccceececesseeecessesseesseeseeeeseeeseeneens _— (1.4) 0.5 
FOPCIGM t2020 edo ceedntniteh niin ia ct adele dat ih eat es 3.9 (4.9) (3.1) 
Ao) | Me [=1(=) 1-12 Rea nee ne (343.2) 16.0 (8.6) 
Total income tax expense (benefit)... eee eens $ (335.2) $ 1.0 $ 4.3 


2012 2011 2010 
Federal Statutory ..........ccccccccccscesseeecessesseessssnseeseeeeesseeseesessnees 35.0 % 35.0% 35.0% 
Foreign inCOME taxe€S .........cccccececccceeceeesecseessceeseeseeeeessesseeseesees (85.0) (34.6) (42.9) 
Slatesand:lOGal ast: c ie eA et et enter eines 3.5 (1.2) 1.6 
Valuation alloWAnCe ou... .eeccccccccccccceecccesecssssseuseuseeeeesseeseessennes (985.0) (30.7) (39.3) 
U.S. tax on unremitted foreign earnings ........ i eeeeeeeeeeees (29.5) 26.3 49.6 
OURGR Foc seca usc Soveteediconadversnndecdesinadudieisaatieduanaattectustnadomavtedened ea (3.2) 5.9 (0.4) 
Effective income tax rate ooo. cccceccecseessssseeseeeeessesseeseesees (1,064.2)% 0.7% 3.6% 


During 2012, our business returned to a position of cumulative profitability on a pre-tax basis, considering our 
operating results for the current year (2012) and the previous two years (2011 and 2010). We concluded that this 
record of cumulative profitability in recent years, in addition to the restructuring of our U.S. operations and our long 
range forecast showing continued profitability, has provided sufficient positive evidence that our net U.S. federal tax 
benefits more likely than not will be realized. Accordingly, in the fourth quarter of 2012, we released the valuation 
allowance against our net federal deferred assets for entities in the U.S., resulting in a $337.5 million benefit in our 
2012 provision for income taxes. Our income tax benefit and effective tax rate in 2012 reflect the impact of this 
valuation allowance reversal. 
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Our income tax expense and effective tax rate for 2012 also reflect a net tax expense of $1.3 million related to 
the amendment of state income tax returns as a result of the settlement of federal income tax audits for the tax 
years 2004 through 2007. 


Our income tax expense and effective tax rate for 2011 reflect the effect of recognizing a net operating loss 
(NOL) benefit against our taxable income in the U.S. Our income tax expense for 2011 also reflects net tax benefits 
of $4.5 million relating to the favorable resolution of income tax audits in the U.S. and the impacts of changes in tax 
laws in Michigan and Brazil. 


Our income tax expense and effective tax rate for 2010 reflect the effect of recognizing a net operating loss 
(NOL) benefit against our taxable income in the U.S. In conjunction with the filing of our 2009 federal tax return, 
under provisions contained in the American Recovery and Reinvestment Act of 2009, we recorded a tax benefit of 
$1.4 million in 2010 attributable to the monetization of alternative minimum tax and research and development 
credits. We received this tax refund during the fourth quarter of 2010. 


As of December 31, 2012 and 2011, we have refundable income taxes of $4.7 million and $3.5 million, 
respectively, classified as prepaid expenses and other on our Consolidated Balance Sheet. We also have income 
taxes payable of $0.5 million and $4.1 million classified as other accrued expenses on our Consolidated Balance 
Sheet as of December 31, 2012 and 2011, respectively. 


The following is a summary of the significant components of our deferred tax assets and liabilities: 


December 31, 
2012 2011 
(in millions) 
Current deferred tax assets 


Employee benefits ssi... ctr te tte tet tata dnt hh neh Retin os Rin) ah $ 16.9 $ 15.3 
INVOMLONY siitt teeters wescthoet, atti tert als, wacarter Ge ceattee ion: escidiees Arai ta te 12.6 6.4 
Prepaid taxes and Other: seis in eet eR cece 15.5 11.8 
Valuation allOWaNCE oc.bci. citccette hac ddeein ceive tiesnnndactecieiatedteus esdabonsapedl detrei satetdedetecotenens (10.1) (21.9) 
Total current deferred tax ASSES 0.0.0... eececccecsecceeeeeceeceeceeseeaseseeeeeeeeeeseeeenessaasaeeess $ 34.9 $ 11.6 


Current deferred tax liabilities 
Unrealized foreign exchange gain and Other ..........ccccccccccsecceseeeecsseeeeseeeeeseeeeees (1.4) (10.2) 
Current deferred tax asset, Nt .......cccccccceccccceccecceescececceccesceceseeeseseeseneeeseusevecsseees $ 33.5 $ 1.4 


Current deferred tax assets and liabilities recognized in our Consolidated Balance Sheets are as follows: 


December 31, 
2012 2011 
(in millions) 


U.S. federal and state deferred tax asset, N@t o.oo... cceececceccceneeeeececeaenteceeeeeeaeetees $ 23.0 $ —_ 
Other foreign deferred tax asset, Net oo cc ccceecesceeceeseseeeeeessesseesseaneaneeeeeeneess 10.5 1.4 
Current deferred tax asset, N@t oo... .ecccccecccceecceceeccececceesesceceaceeceseesenseeeeusesecsereess $ 33.5 $ 1.4 
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The following is a summary of the significant components of our noncurrent deferred tax assets and liabilities: 


December 31, 
2012 2011 
(in millions) 
Noncurrent deferred tax assets 


Employee: benefits. i. 26... ::scetssacstlaskessnoes ds nsiedvavess shuhtdacte atu deedavuaedvagens imthgdechsasetdedes $ 200.7 §$ 222.0 

NOL: cartyiorwardS ici ead acted ta ae es 177.4 109.0 

Tax Credit Carryforwards .o.......cccccccccccccccesseseceececeeecescesceesseaaeeeseeceescesceeesessaaseeeees 79.0 60.0 

Capital allowance Carryforwalds oo... ccceceecccccccceccecseeesseeseuseeeeescesseseeesstansuneeeueeneess 17.9 21.1 

Bixed-assets: svivichiidta Ua Adiindean ad aaite ena in el 9.0 — 
Deierred: revenue: sc ssrisis: cette ccuein sheen iiectieat teaue he eaatais, Mad ttle 20.0 30.1 

Capitalized Expenditures 22... cccccccccsessseeseseeecececcecccccececeueeeeeueususauauaeauaeaaeesneneees 99.3 78.8 

UME < srsdeotsxstidaccniassdahoctnd accocadestideMaetldasoccenai de hacads atieadeansddasac qetadt haat saatvaceaehinnthect 4.0 11.7 

Valuation allOWANnCe ............cccccccccccccececccceessesecaecececeecesceeessaaecaeceeeceseseesentstisasenes (156.0) (405.0) 
Noncurrent deferred tax ASSEtS o.oo... ccccccccececcsssceeeecessssececcesseaeeecesesaeeesensaaeeess 451.3 127.7 

Noncurrent deferred tax liabilities 

U.S. tax on unremitted foreign CAMMINGS .........ceeeeeeeeeeeeeeeeeeeeeteeeeeteeaeeeeeeeenaeeees (85.2) (105.6) 
Fixed:assets: and Other ici.s.cessis ke teantttccdiciasdbhuecccebicetielnelivtdeeasnabaedenstaniucdeuesacatoners (9.5) (9.7) 
Noncurrent deferred tax asset, M@t o.....ccccececcesceecescseeeesceeeseseeeeeesesseeseneneeeereeas $ 356.6 $ 12.4 


Noncurrent deferred tax assets and liabilities recognized in our Consolidated Balance Sheets are as follows: 


December 31, 


2012 2011 
(in millions) 
U.S. federal and state deferred tax asset, Net ooo... ce cecceccccessceeecssssseeeeesssaaeeees $ 363.3 $ 6.9 
Other foreign deferred tax asset (liability), Nt... cc cccccccecceessesseaeeeeeeeeeeeenes (6.7) 5.5 
Noncurrent deferred tax asset, N@t o.....o.cccccesccecesecescsescsceessesseeseeseeseesnneneeeereeas $ 356.6 $ 12.4 


DEFERRED INCOME TAX ASSETS AND LIABILITIES AND VALUATION ALLOWANCES The deferred 
income tax assets and liabilities previously summarized reflect the impact of temporary differences between the 
carrying amounts of assets and liabilities for financial reporting purposes and the basis of such assets and liabilities 
as measured by tax laws. As of December 31, 2012 and December 31, 2011, we had deferred tax assets from 
domestic and foreign NOL and tax credit carryforwards of $274.3 million and $190.1 million, respectively. 
Approximately $82.6 million of the deferred tax assets at December 31, 2012 relate to NOL carryforwards or tax 
credits that can be carried forward indefinitely with the remainder having carryover periods of 5 to 20 years. 


Accounting guidance for income taxes requires a deferred tax liability be established for the U.S. tax impact of 
undistributed earnings of foreign subsidiaries unless it can be shown that these earnings will be permanently 
reinvested outside the U.S. We believe a portion of these accumulated foreign earnings in certain jurisdictions are 
likely to be remitted to the U.S. as dividends or intercompany loans and have established a deferred tax liability of 
$85.2 million and $105.6 million as of December 31, 2012 and 2011, respectively, which represents the estimated 
tax impact of the undistributed earnings of certain foreign subsidiaries. The remittance of these undistributed 
earnings may subject us to U.S. income taxes and certain foreign withholding taxes at the time of remittance. 


In accordance with the accounting guidance for income taxes, we estimate whether recoverability of our 
deferred tax assets is “more likely than not,” based on forecasts of taxable income in the related tax jurisdictions. In 
this estimate, we use historical results, projected future operating results based upon approved business plans, 
eligible carry forward periods, tax planning opportunities and other relevant considerations. 
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As described above, in the fourth quarter of 2012, we released the valuation allowance against our net federal 
deferred assets for entities in the United States, resulting in a $337.5 million benefit in our 2012 provision for 
income taxes. As of December 31, 2012, we have retained a valuation allowance of approximately $166.1 million 
related to net deferred tax assets in several foreign jurisdictions and U.S. state and local jurisdictions. At 
December 31, 2011, our valuation allowance was $426.9 million. 


UNRECOGNIZED INCOME TAX BENEFITS To the extent our uncertain tax positions do not meet the “more 
likely than not” threshold, we have derecognized such positions. To the extent our uncertain tax positions meet the 
“more likely than not” threshold, we have measured and recorded the highest probable benefit, and have 
established appropriate reserves for benefits that exceed the amount likely to be sustained upon examination. 


Areconciliation of the beginning and ending amounts of unrecognized income tax benefits is as follows: 


Unrecognized 
Income Tax Interest and 
Benefits Penalties 
(in millions) 

Balance at January 1, 2010 0.0.0... cece cecceeeesteeeccsseesseeeecsaeeeees $ 40.6 $ 15.3 
Increase in prior year tax POSITIONS .0...........cceeeeeeeeeeeeeceeeeeeeeeeeeeteeenenaeees 6.2 6.1 
Decrease in prior year tax POSItIONS ......... ee eeeeeeeeeeeeeeeeeeeeeteeeeeeteeeaees (0.2) — 
Increase in current year tax POSILIONS 0.00.0... cee eeeere cette eee eettteeeere 1.0 0.3 
Settlement sitesi aaaiadile Ohta id tad taba _— (0.3) 

Balance at December 31, 2010 0.0.0.0... cccccccccecceseeeseessesssssseneaneeeeess $ 476 $ 21.4 
Increase in prior year tax POSITIONS .0...........cceeeeeeeeeeeecaeceeeeeeeeeeeteetteaeees —_ 1.0 
Decrease in prior year tax POSItIONS ......... ec eeeeeeeeeeeeeeeeeeteeeeeeeeteenaees (0.8) (2.3) 
Increase in current year tax POSILIONS 0.00.2... eeeeeeeeeeeeeete etter tttaeeeeees 1.3 — 
SOHOMO NE sks ci. dastecpeas th tedpen scan headiea sa eagand iathed ea tvant cadterasieeiiad sated atialiee (22.3) (12.7) 

Balance at December 31, 2011 ..............ccccccccccccesceseceseessesssessaneuneeneeas $ 258 $ 7.4 
Increase in prior year tax POSITIONS .............ceeeeeeeeeeeeeeceececeeeeeeteeteeteeaeees _— 2.8 
Decrease in prior year tax POSITIONS .......... ec ceeeeeeeeeeeereeeeeteeneeeeeteeneees (1.1) _— 
Increase in current year tax POSITIONS 0.0.0.0... cee eteeeee etter eee eetnteeeeee 0.4 _— 
Settlement... hives ees Se atiaal idands A dal saeas heal tated ant daeataeae (4.4) _— 

Balance at December 31, 2012 ................cccccccscssseseseeeeeeeececeeeceeeeeneneneees $ 20.7 $ 10.2 


At December 31, 2012 and December 31, 2011, we had $20.7 million and $25.8 million of net unrecognized 
income tax benefits, respectively. Included in the balance at December 31, 2011 was $17.4 million for which the 
ultimate deductibility was highly certain but for which there is uncertainty about the timing of such deductibility. 
Because of the impact of deferred tax accounting, other than interest and penalties, the disallowance of the shorter 
deductibility period would not affect the annual effective tax rate but would accelerate the payment of cash to the 
taxing authority to an earlier period. 


In 2012, 2011 and 2010, we recognized expense of $2.8 million, a benefit of $1.3 million and expense of $6.4 
million, respectively, of interest and penalties in income tax expense on our Consolidated Statement of Income. We 
have a liability of $10.2 million and $7.4 million related to the estimated future payment of interest and penalties at 
December 31, 2012 and 2011, respectively. 


We file income tax returns in the U.S. federal jurisdiction, as well as various states and foreign jurisdictions. 
With few exceptions, we are no longer subject to U.S. federal, state and local, or non-U.S. income tax examinations 
by tax authorities for years before 2006. The 2004 through 2007 U.S. federal income tax return audits were 
completed during 2010 and all related appeals were resolved in 2011. This settlement resulted in a reduction of our 
liability for unrecognized income tax benefits of $28.7 million and a cash payment of $4.1 million, which was paid in 
2012. The Internal Revenue Service (IRS) commenced an examination of our U.S. income tax returns for 2008 and 
2009 in 2010. In 2011, we settled the outstanding items related to the 2006 audit with the Mexican tax authorities 
for $9.5 million. The Mexican authorities commenced a transfer pricing examination of the income tax returns for 
2006 and 2007 during 2012. We are no longer subject to tax examinations by the Mexican tax authorities for tax 
years before 2006. At this time, we are also under audit in several other foreign jurisdictions. 
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Based on the status of the IRS audits and audits outside the U.S. and the protocol of finalizing audits by the 
relevant tax authorities, it is not possible to estimate the impact of changes, if any, to previously recorded uncertain 
tax positions. However, as of December 31, 2012, the IRS and other foreign tax authorities have proposed certain 
adjustments to our taxable income that would impact our liability for unrecognized tax benefits. Although it is not 
possible to predict the timing of the conclusion of all ongoing audits with certainty, we anticipate that the current 
2006 and 2007 audits with the Mexican tax authorities will be completed during 2013 and 2014, respectively. We 
anticipate that the current U.S. IRS audits will be completed during 2013. It is possible that a reduction in the 
unrecognized tax benefits may occur; however, quantification of an estimated range cannot be made at this time. 


11. EARNINGS PER SHARE (EPS) 


The following table sets forth the computation of our basic and diluted EPS: 


2012 2011 2010 
(in millions, except per share data) 
Numerator 
Net income attributable to AAM ........cecccccsscceeesececsseeseesseecssneesesseeeeas $ 367.7 $ 1428 §$ 115.4 


Denominators 
Basic shares outstanding - 
Weighted-average shares OUtStaNdiNgG ............c.ccccccccccecceessesseeeeeeeeeees 75.3 74.9 71.5 


Effect of dilutive securities - 
Dilutive StoCK OPtiONS ooo... ceceeesesesnsesescsecececeeeeeeeeeeeeeeeeeeeananes 0.1 0.1 0.1 


Dilutive WarrantS ooo... cece cece ee cece cece ccc eeeeeeeceeeaeeeeceeseeeaueeeseeseaeaeeseeeeeeanes — 0.4 2.9 


Diluted shares outstanding - 


Adjusted weighted-average shares after assumed conversions ......... 75.4 75.4 74.5 
BaSiGi ERS stccecci i trsiecdets Adiesnect ei alieen Peale ees eater ae $ 4.88 $ 1.91 $ 1.61 
Diluted: EP Ses. ishecscteeactescbielet oni elatreendhctiaveutecandaecdibsdaaee Mes dbeehesdatcedans $ 4.87 § 1.89 $§ 1.55 


Certain exercisable stock options were excluded in the computations of diluted EPS because the exercise price 
of these options was greater than the average annual market prices of our stock. The number of stock options 
outstanding excluded from the calculation of diluted EPS was 3.3 million at year-end 2012, 4.0 million at year-end 
2011 and 4.8 million at year-end 2010. The ranges of exercise prices related to these stock options were $15.58 - 
$40.83 at year-end 2012, $15.56 - $40.83 at year-end 2011 and $10.08 - $40.83 at year-end 2010. 


As part of the 2009 Settlement and Commercial Agreement, we issued to GM five year warrants, which entitled 
GM to purchase 4.1 million shares of AAM's common stock at an exercise price of $2.76 per share. In 2011, GM 
exercised these warrants. In accordance with the cashless exercise option available in the agreement, we issued 
3.3 million net shares of common stock to GM. 
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12. COMMITMENTS AND CONTINGENCIES 


PURCHASE COMMITMENTS Obligated purchase commitments for capital expenditures and related project 
expenses were approximately $231.9 million at December 31, 2012 and $127.5 million at December 31, 2011. 


LEGAL PROCEEDINGS We are involved in various legal proceedings incidental to our business. Although the 
outcome of these matters cannot be predicted with certainty, we do not believe that any of these matters, 
individually or in the aggregate, will have a material effect on our financial condition, results of operations or cash 
flows. 


We are subject to various federal, state, local and foreign environmental and occupational safety and health 
laws, regulations and ordinances, including those regulating air emissions, water discharge, waste management 
and environmental cleanup. We will continue to closely monitor our environmental conditions to ensure that we are 
in compliance with all laws, regulations and ordinances. We have made, and will continue to make, capital and 
other expenditures to comply with environmental requirements, including recurring administrative costs. Such 
expenditures were not significant during 2012, 2011 and 2010. 


In February 2012, the International UAW filed suit in the United States District Court for the Eastern District of 
Michigan, alleging that AAM violated certain provisions of the collective bargaining agreement covering represented 
hourly associates at the Detroit Manufacturing Complex and Cheektowaga Manufacturing Facility related to pension 
and postretirement benefits. In 2012, we recorded $28.7 million in cost of goods sold related to pension and 
postretirement benefits to be provided to certain eligible UAW associates as a result of our election to apply 
MAP-21 and the subsequent recertification of our U.S. hourly pension plan. In December 2012, we settled this 
matter with the International UAW. This settlement had no further impact on our operating results in 2012. 


ENVIRONMENTAL OBLIGATIONS Due to the nature of our manufacturing operations, we have legal 
obligations to perform asset retirement activities pursuant to federal, state, and local requirements. The process of 
estimating environmental liabilities is complex. Significant uncertainty may exist related to the timing and method of 
the settlement of these obligations. Therefore, these liabilities are not reasonably estimable until a triggering event 
occurs that allows us to estimate a range and assess the probabilities of potential settlement dates and the potential 
methods of settlement. As a result of the plant idling and consolidations in 2011 and 2010, the methods and timing 
of certain environmental liabilities related to these facilities became reasonably estimable. See Note 2 - 
Restructuring Actions for more detail on our environmental liabilities, included in asset retirement obligations. 


In the future, we will update our estimated costs and potential settlement dates and methods and their 
associated probabilities based on available information. Any update may change our estimate and could result in a 
material adjustment to this liability. 


PRODUCT WARRANTIES We record a liability for estimated warranty obligations at the dates our products 
are sold. Our estimated warranty obligations for products sold are based on management estimates. For products 
and customers with actual warranty payment experience, we estimate warranty costs principally based on past 
claims history. For certain products and customers, actual warranty payment experience does not exist or is not 
mature. In these cases, we estimate our costs based on our analysis of the contractual arrangements with 
individual customers, existing customer warranty programs, sales history and internal and external warranty data. 
The following table provides a reconciliation of changes in the product warranty liability: 


December 31, 


2012 2011 
(in millions) 

Beginning balance ooo... ieee ccc cece cece ecececeeeeceeecesseceesuessceaeseasseuevsnseenseesas $ 13.4 §$ 2.3 
PAG CIUAS ce en 9 tace cote aches aca ceded tu ce acd daslben oe taaniidecede aun oat aut teee daanitee stone es ataees 23.0 12.0 
SettleMentS wesc ee. es eal a ne edn lees aed Es (0.9) (0.7) 
Adjustments to prior period ACCrUAIS ooo. cccceceeesceceeeceeeescessesssaneueeeneeeness (6.4) (0.1) 
Foreign currency translation and Other ooo... cccccceecssssssesseseeeseessesseessnsseaneess —_ (0.1) 

Ending balances je023:00: nis. ces cteaer ke $ 29.1 $ 13.4 
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As part of the 2009 Settlement and Commercial Agreement, we agreed to expanded warranty cost sharing with 
GM, which began on January 1, 2011. 


13. SEGMENT AND GEOGRAPHIC INFORMATION 


We operate in one reportable segment: the manufacture, engineer, design and validation of driveline systems 
and related components and chassis modules for light trucks, SUVs, passenger cars, crossover vehicles and 
commercial vehicles. Financial information relating to our operations by geographic area is presented in the 
following table. Net sales are attributed to countries based upon location of customer. Long-lived assets exclude 
deferred income taxes. 


December 31, 
2012 2011 2010 
(in millions) 


Net sales 

Winited States! 032. .:tas86,20.shavegeessnsates ces dence de eltdeaenaasthadi sn tetdehaestneesdes $ 1,576.6 §$ 1,587.3 $ 1,396.7 
Canada versie Hie ae Se I Es 75.0 60.8 50.1 
MEXICO: 22228iat cedecrere ee diac hie edaente and eatiectnn ahs ate vest ateauan icatacieer onsanade Meaaduckst 755.1 678.5 638.0 
SOU AMERICA, 25.0055 2ccecess cased. Sasa eacebasiaedesekandsaascdshanseaceunisdedesnsanesdeseienene 216.4 134.8 99.5 
Siete. cccd be dts x aati 0h tte diate NG ate de eet fatal ats de hk dnote bee 214.5 33.2 19.0 
{01 ¢8) 9y -ir~ 19 1S1i 0) c=) Ean NT ne 93.3 90.4 79.7 
Totalinetsales sac. 6:8 ee Ae ee $ 2,930.9 $ 2,585.0 $ 2,283.0 
Long-lived assets 

United! States 4 oss ductal Mut tos arte eli btn aati nee tates $ 865.3 $ 845.7 §$ 816.2 
MOXICOs sr oecuatseDenasecdiom tuitetedadesstvcte Maan tam, Juhe Medians teed Rustic dueeedeett 417.7 384.9 381.8 
SOUT AMECTICA i. osrA ee es ee ee he Oe eh a 113.3 131.9 124.4 
ASIA sets cp Stee tartare et aie eine teeter iene a cel late 159.0 131.7 101.2 
EUKODOl ssh ccitis.caccie se toile sie Mii on de eit ica mete deo tesa 72.5 51.3 50.4 
Total long-lived aSSets ooo... ..e ee eee ceecceeeceseceeeeceseeeseeeesseeassueseeeeeesaees $ 1,627.8 $ 1,545.5 §$ 1,474.0 
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14. UNAUDITED QUARTERLY FINANCIAL DATA 


March 31 

2012 

Netsaless..isciiJslesticcmits cect teeta Sa uadetes $ 751.5 
GTOSS: DIOP It cis: cis totes ccctee te hanes aes 139.2 
Net iNCOME (OSS) ...........c:cccccccccecceseecssssesteeeees 50.3 
Net income (loss) attributable to AAM ............. 51.2 
BASIC EPG rate Pascua ebanlauracead etascuntes $ 0.68 
Diltited EPS Y. Seeva dota he ota Dry ah $ 0.68 
2011 

NeESaICS 5c ctitontott rc Glatostandia tinsel $ 645.6 
GOSS" PlOf It cise ecctirs ea cesta tite idaasieueinditans 115.4 
NO@ULINCOMG s20..:2222.c0sceca2eedacicedseassaseccdessatecatendaans 36.6 
Net income attributable to AAM..................00008 37.7 
BaSiCIEPS iis wacresiectandnundtacasnenieseaninereeie’s $ 0.51 
Dilttted EPS20sis opp Deases in taessaseabtaati ties rises $ 0.50 


(1) Full year basic and diluted EPS will not necessarily agree to the sum of the four quarters because each 


quarter is a separate calculation. 
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Three Months Ended, 
June 30 September 30 
(in millions, except per share data) 


$ 739.8 $ 702.9 $ 
85.8 90.7 
4.7 (8.2) 
4.7 (8.1) 
$ 0.06 $ (0.11) $ 
$ 0.06 $ (0.11) $ 
$ 686.2 $ 647.6 $ 
130.5 103.5 
47.9 22.6 
49.2 24.8 
$ 0.65 $ 0.33 $ 
$ 0.65 $ 0.33 $ 


December 31 


736.7 
84.0 
319.9 
319.9 
4.21 
4.21 


605.6 
105.7 
30.0 
31.1 
0.41 
0.41 
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15. SUPPLEMENTAL GUARANTOR CONDENSED CONSOLIDATING FINANCIAL STATEMENTS 


Holdings has no significant asset other than its 100% ownership in AAM, Inc. and no direct subsidiaries other than 
AAM, Inc. Holdings fully and unconditionally guarantees the 7.875% Notes, which are senior unsecured obligations of 
AAM, Inc. The 9.25% Notes are senior secured obligations of AAM Inc. and the 7.75% Notes and 6.625% Notes are 
senior unsecured obligations of AAM Inc.; all of which are fully and unconditionally guaranteed by Holdings and all 
domestic subsidiaries of AAM, Inc. 


These Condensed Consolidating Financial Statements are prepared under the equity method of accounting whereby 


the investments in subsidiaries are recorded at cost and adjusted for the parent's share of the subsidiaries’ cumulative 
results of operations, capital contributions and distributions, and other equity changes. 


Condensed Consolidating Statements of Income 


Guarantor Santer 
2012 Holdings AAM Inc. Subsidiaries — subsidiaries Elims Consolidated 
(in millions) 

Net sales 

Externalese A cs lent tects eee ets $ — §$ 704.8 §$ 214.4 §$ 2,011.7 §$ — $ 2,930.9 

Intercompany .... — 18.6 226.8 25.2 (270.6) — 
Total net sales ...... ue — 723.4 441.2 2,036.9 (270.6) 2,930.9 
Cost of goods sold —_— 709.8 389.8 1,702.2 (270.6) 2,531.2 
GrOSS: Profit! si..c2cr. el ceeeeaseies cos chet dat eneeeees tte — 13.6 51.4 334.7 _ 399.7 
Selling, general and administrative expenses ........ — 186.5 — 56.8 — 243.3 
Operating inCOME (lOSS) ........ccccsceeeseeseetteeteeeeeees — (172.9) 51.4 277.9 — 156.4 
Non-operating income (expense), Net ........-.eeeees _— (135.2) (2.2) 12.5 _ (124.9) 
Income (loss) before INCOME taxeS ............ceeeeeeee — (308.1) 49.2 290.4 — 31.5 
Income tax expense (benefit) ....... ccc eeeceeeseeeeteees _ (343.9) (5.5) 14.2 _ (335.2) 
Earnings (loss) from equity in subsidiaries ............. 367.7 79.0 (49.2) — (397.5) _ 
Net income before royalties and dividends............. 367.7 114.8 5.5 276.2 (397.5) 366.7 
Royalties and dividends ...........0: cece — 252.9 —_ (252.9) — — 
Net income after royalties and dividends................. 367.7 367.7 5.5 23.3 (397.5) 366.7 
Net loss attributable to noncontrolling interests ...... —_ — —_— 1.0 — 1.0 
Net income attributable to AAM ..........:ceee eee $ 367.7 $§$ 367.7 §$ 5.5 $ 24.3 $§$ (397.5) $ 367.7 
Other comprehensive loss, net Of tax ............:cse (60.5) (60.5) (10.1) (3.6) 74.2 (60.5) 
Foreign currency translation adjustments 
attributable to noncontrolling interests .................. 0.3 0.3 — 0.3 (0.6) 0.3 
Comprehensive income (loss) attributable to AAM. $ 306.9 $ 306.9 §$ (4.6) $ 204 $ (322.7) $ 306.9 
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Guarantor Ginrent 
2011 Holdings AAM Inc. Subsidiaries Subsidiaries Elims 
Net sales 
EXCCTINAD fesse sscaesccacncceistcoteconseeeathsuasedaeedentetoacsien $ — §$ 777.7 = §$ 195.3 $ 1,612.0 §$ — 
INCEPCOMPANY «.....sesccecceecseeteeeteeteeeseeeeeseessetseeseees — 25.1 189.8 12.7 (227.6) 
TOMINGHSHES cident ~ «<< SOODB. S650  "°Ae2ay (22mB) 
Cost Of GOOdS SOI .........ccccscseceseseeseetseetsetseeneeeseenes _ 727.0 334.2 1,296.3 (227.6) 
GIrOSS PIOft ........:ecceeseeeeeeseeeseesteeesseesseeeseeesseeesaes — 78 509 432884 — 
Selling, general and administrative expenses ........ — 192.0 —_— 39.7 — 
Operating inCOME (lOSS) .......:ccsceecseeseesteeteeeeenee deat (446.2) — 609  #«4\oS87 =) 
Non-operating income (expense), net ..............6 — (91.8) 1.0 5.5 — 
Income (loss) before income taxes ............ ce —— “ay ~~ (208.0) ~ 619 42042 #32 
Income tax expense (benefit) ........-:.:eeeeeeeeeeee _— (5.2) 1.2 5.0 _ 
Earnings (loss) from equity in subsidiaries ............. 142.8 165.5 (37.7) — (270.6) 
Net income (loss) before royalties and dividends ... 142.8 (37.3) 13.0 289.2 (270.6) 
Royalties and dividends ...........:::ccceeeeeeeeeeeeees _— 180.1 _ (180.1) _ 
Net income after royalties and dividends................. 142.8 142.8 13.0 109.1 (270.6) 
Net loss attributable to noncontrolling interests ...... — — — 5.7 — 
Net income attributable to AAM ccc § 1428 $ 1428 $ £4130 $ 1148 $ (2706) 
Other comprehensive IOSS ............cccccsseeeeseeeesteees (97.6) (97.6) (29.0) (35.6) 162.2 
Foreign currency translation adjustments 
attributable to noncontrolling interests .................. 0.2 0.2 _— 0.2 (0.4) 
Comprehensive income (loss) attributable to AAM. $450 $450 $ (160) $79.0 $ (108.0) 
Guarantor eR dae 

2010 Holdings AAM Inc. Subsidiaries — sypsidiaries Elims 
Net sales 

External saccveccnaviewdsriideeasih acetenevie aces $ — $ 623.6 $ 186.7 $ 1,472.7 §$ — 

INtercOMpPany eat ees eae ernie: _— 26.0 160.9 14.8 (201.7) 
Total het Sales achiinannnuacianursinaaias, = 6406. 9. S406. “44875 (2017) 
Gostiof qoods:Soldiseciiieincnnieie vaniianiase — 601.1 323.9 1,158.0 (201.7) 
GLOSS: PlOfitvessetites cuits nrcasins Meewethe wedwennteen aon — 48.5 23.7 329.5 = 
Selling, general and administrative expenses ........ — 177.8 — 19.8 — 
Operating income (lOSS) .........::ccccecseeeeeeteteeseeeees —— = ~~ (429.3) — - oer . 6097. == 
Non-operating income (expense), net ..............6 — (88.6) 0.3 3.0 — 
Income (loss) before INCOME taXxeS ..........:ceeeeeeee — (217.9) 24.0 312.7 _— 
INCOME tax EXPENSE ........ceccceeceeeeeeteeesseteteeeeeeteeees — 1.5 0.3 2.5 —_ 
Earnings (loss) from equity in subsidiaries ............. 115.4 152.5 (26.8) — (241.1) 
Net income (loss) before royalties and dividends ... 115.4 (66.9) (3.1) 310.2 (241.1) 
Royalties and dividends .............::cccessseseeeeteneeesees _— 182.3 _— (182.3) _ 
Net income (loss) after royalties and dividends ...... 115.4 115.4 (3.1) 127.9 (241.1) 
Net loss attributable to noncontrolling interests ...... —_ — — 0.9 — 


Net income (loss) attributable to AAM 
Other comprehensive income (lOSS) .........:::cceeeee 


Foreign currency translation adjustments 
attributable to noncontrolling interests ................05 (0.1) (0.1) — (0.1) 0.2 


Comprehensive income attributable to AAM........... $ 73.8 $ 73.8 §$ 9.0 $ 143.4 $ (226.2) 
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Consolidated 


$ 2,283.0 
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Condensed Consolidating Balance Sheets 


2012 


AAM Inc. 


Guarantor 


Subsidiaries 


Non-Guarantor 
Subsidiaries 


Assets 

Current assets 
Cash and cash equivalent .............::ccccccsseeeseeeeee $ 
Accounts receivable, net ..............c.ccccccseeseeeeeeeeeeeeeees 
Inventories, net ...... 
Other current ASSets .0........ccceessceceseeeeeeeeeseeesteeeeees 


Total current assets... eee seeneceseeeessneeeeneeesenseenaees 
Property, plant and equipment, net... ee 
Goodwill cies ecnnG i Geeieete ices 
Other assets and deferred Charges.........-.:ccccereeeee 
Investment in SUDSIGIArIES «00... eee eee eeeeeeeeeees 


706.1 


Total Assets eicieih cia erh ccctivc tate cs crag eteeter etnies antes $ 


— $ 51.8 
25.3 343.7 
31.6 144.0 

3.5 69.7 
60.4 609.2 
84.2 675.1 

147.8 8.6 
40.0 81.7 
332.4 $§$ 1,374.6 


Liabilities and stockholders’ equity (deficit) 
Current liabilities 

Accounts payable oo... eee eeeeeeneeeeeneeneeeees 

Other current liabilities . 
Total current liabilities 
Intercompany payable (receivable) ............:ceceeeeeees 
Long-term debt ......... eee eeceeesrecesseeessneeseeeeesnereraeerees 
Investment in subsidiaries obligation ........... ee 
Other long-term liabilities ......... eee eeeeeeteeeteeeeeeeeeeee 
Total liabilities 
Total AAM Stockholders' equity (deficit)... eee 

Noncontrolling interests in subsidiaries ................... 


Total stockholders’ equity (deficit) ...........:eceeeeeeeeee 


Total liabilities and stockholders’ equity (deficit)........... $ 
2011 
Assets 
Current assets 
Cash and cash equivalents .............:::ccccceseeeseeeeee $ 


Accounts receivable, net . 
InventorieS, N@t ........ cc eeececccccceceeseeeeececeeeneaeeeeeeees 
Other current aSSets .0.........ccceecceeeseeeeeeeeesteeeeteeeeeee 


Total current aSSets ........... eeeececneceseeeesseeseeneeeseeeessaees 
Property, plant and equipment, net... eee 
GOOAWAI ces eee Fea esei Sastacts oe eceshesa ved sieves esti sage iseiesiaucennns 
Other assets and deferred Charges...........:ccccereeeeee 
Investment in SUbSIGIArIES «00... eee eee eeeeeeeeees 


Total'assetswi i.e hineenetetet tale dives atte $ 


Liabilities and stockholders’ equity (deficit) 

Current liabilities 
Accounts payable... 
Other current liabilities «2.0.0... eee eeeeeeereeeeeeteeeteeeees 


Total current liabilities... eee ec eeeee eee eeeeeeeeee 
Intercompany payable (receivable) ...........::cceceeeeeees 
Long-term debt... eee ee ceeeesreeesseeesseeeseeeeessnerenaeeeees 
Investment in subsidiaries obligation ............ ee 
Other long-term liabilities ......... eee eee eeteeeteeeeeeeeeeee 


Total liabilities «20... eee eee eee eee eeee tees rene teeeee 
Total AAM Stockholders' equity (deficit)... eee 
Noncontrolling interests in subsidiaries .................. 


Total stockholders’ equity (deficit) ............eeeeeeeeeee 


Total liabilities and stockholders’ equity (deficit) 


(420.6) : 

1,387.5 5.6 61.0 
867.9 1.2 62.8 
202.9 465.6 621.4 
202.9 465.6 621.4 

2,253.6 $ 332.4 $ 1,374.6 

Guarantor Non-Guarantor 

Subsidiaries Subsidiaries 

83.7 §$ — §$ 85.5 
77.1 23.3 232.9 
48.2 35.3 93.7 
26.5 1.7 55.2 
235.5 60.3 467.3 
260.4 84.6 626.2 
— 147.8 8.1 
327.2 35.8 75.5 
1,015.2 26.6 _— 
1,838.3 $ 355.1 $ 1,177.1 
96.3 §$ 41.0 $ 199.8 
155.1 3.0 80.9 
251.4 44.0 280.7 
(368.6) 289.0 (241.1) 

1,128.9 5.9 45.4 
931.4 3.6 57.0 
1,943.1 342.5 142.0 
(104.8) 12.6 1,029.2 
— — 5.9 
(104.8) 12.6 1,035.1 

1,838.3 $ 355.1 $ 1,177.1 


Elims Consolidated 

$ — § 62.4 
—_ 463.4 

—_ 224.3 

—_ 122.0 

_— 872.1 

—_ 1,009.7 

_— 156.4 

_ 827.8 
(1,297.5) = 

$ (1,297.5) $ 2,866.0 
$ 396.1 

204.7 

600.8 

—_ 1,454.1 

(7.6) _— 

_— 931.9 

2,986.8 

(1,289.9) (120.8) 
(1,289.9) (120.8) 

$ (1,297.5) $ 2,866.0 
Elims Consolidated 

$ — $ 169.2 
—_ 333.3 

—_ 177.2 

—_ 83.4 

—_ 763.1 

—_ 971.2 

—_ 155.9 

_— 438.5 
(1,041.8) = 

$ (1,041.8) $ 2,328.7 
$ — $ 337.1 
_— 239.0 

_— 576.1 

—_ 1,180.2 

(104.8) — 

—_ 992.0 

(104.8) 2,748.3 
(937.0) (425.5) 

—_ 5.9 

(937.0) (419.6) 

$ (1,041.8) $ 2,328.7 
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Condensed Consolidating Statements of Cash Flows 


Non- 
Guarantor Guarantor 
2012 Holdings AAM Inc. Subsidiaries Subsidiaries Elims Consolidated 


(in millions) 
Net cash provided by (used in) operating 


ACCIVITIES 3.2 cece at etek ecset Avi otiedeucs needa $ — §$ (228.2) $ 56.8 $ (4.1) $ — $ (175.5) 
Investing activities 
Purchases of property, plant and equipment.......... —_— (59.4) (9.0) (139.2) _ (207.6) 
Proceeds from sale of property, plant and 
SQUIPMGNE vacatecccsskiit leas havens nt eo netted! = 7.0 _ 3.1 = 10.1 
Proceeds from sale-leaseback of equipment.......... —_— 12.1 —_— — — 12.1 
Net cash used in investing activities .................... —_ (40.3) (9.0) (136.1) _— (185.4) 
Financing activities 
Net debt activity .....0 eee cere eeeeeeneeeeeees _— 257.9 (0.2) 16.2 _ 273.9 
Intercompany ACtiVity ........cccccceeseeseeteeteeteeeteeteees 5.9 (52.0) (47.6) 93.7 _ — 
Debt isSUANCE COSS ......cccceesecteeeeeteeteeeteeteeeteeeees — (10.6) _— _ — (10.6) 
Purchase of noncontrolling interest ................000 — _— —_ (4.0) — (4.0) 
Employee stock option exercises ......:.-eeee — 0.1 _ _— — 0.1 
Purchase of treasury StOCK ......-.::::ceeeeeeeeees (5.9) — _ _ — (5.9) 
Net cash provided by (used in) financing activities . — 195.4 (47.8) 105.9 _— 253.5 
Effect of exchange rate changes on cash............... : 0.6 
Net decrease in cash and cash equivalents (106.8) 
Cash and cash equivalents at beginning of period . —_ 83.7 — 85.5 _ 169.2 
Cash and cash equivalents at end of period........... $ — §$ 106 §$ — §$ 51.8 $ — $ 62.4 

ST Now 

Guarantor Guarantor 

2011 Holdings AAM Inc. Subsidiaries Subsidiaries Elims Consolidated 
Net cash provided by (used in) operating 
PCEIVITIOS 5. Sec wars Atceneencnycen rapsbenznnsbny Poute cuslirn On cveceetts $ — §$ (119.3) $ 40.1 §$ 22.9 §$ — $ (56.3) 
Investing activities 
Purchases of property, plant and equipment.......... _— (43.9) (4.9) (114.3) _— (163.1) 
Proceeds from sale of property, plant and 
ESQUIPMENE Ss. cactesseesnedetsscesscontdven} cevssnscseusstinna seeieeess = 1.5 _— 7A _— 8.9 
Purchase buyouts of leased equipment.................+ — (13.4) — — — (13.4) 
ACQUISITION, NCt ......ccccccceesecteeseecteetsetseeeetseeseensees — — (16.5) _— — (16.5) 
Net cash used in investing activities ...............0068 _— (55.8) (21.4) (106.9) _ (184.1) 
Financing activities 
Net debt activity _ 159.6 (0.2) 14.2 _— 173.6 
Intercompany ACtiVity .........ccccceeeesseeteeteeteeeteeeeees 0.1 37.9 (18.5) (19.5) _ _ 
Debt isSUANCE COSS ........cceeesecseeeeeteeteeeteeteeeteeeees — (10.9) _— _ — (10.9) 
Employee stock option exercises ...........::ccececee —_ 4.6 _— — —_ 4.6 
Purchase of treasury StOCK .......cccccceesecseseeteeneees (0.1) —_ _ _ — (0.1) 
Net cash provided by (used in) financing activities . —_ 191.2 (18.7) (5.3) _— 167.2 
Effect of exchange rate changes on cash............... — — —_— (2.2) — (2.2) 
Net increase (decrease) in cash and cash 
OQUIVAIONHS: icscieacvciecesccssaveessapancues sdaverdeavapetavstactatete — 16.1 — (91.5) — (75.4) 
Cash and cash equivalents at beginning of period . — 67.6 —_ 177.0 _ 244.6 
Cash and cash equivalents at end of period........... $ — $ 83.7 $ — §$ 85.5 §$ — $ 169.2 
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AMERICAN AXLE & MANUFACTURING HOLDINGS, INC. 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED) 


Non- 
Guarantor Guarantor 
2010 Holdings AAM Inc. Subsidiaries Subsidiaries Elims 


Net cash provided by (used in) operating 
ACHIVINIOS csciicéccec couctle cath dvisretdecéoessvostcniseseusneoesvunledds $ — §$ (5.9) $ 40.3 $ 205.9 $ — 


Investing activities 


Purchases of property, plant and equipment.......... — (30.8) (6.2) (71.3) _ 
Proceeds from sale of property, plant and 

CQUIPMENL ........:cesccescesecseeeseeseeeseeseeesecseecseeeenseessenes — 1.7 — 3.2 = 
Redemption of short-term investments ...............0.. — 1.6 — 4.8 _— 
ACQUISITION, NCt ......ccccceceeesceteeseeeteeteeteeeeetseeeeteeees — — _ (2.2) = 
Purchase buyouts of leased equipment..............+. —_ (7.8) — = _ 
Net cash used in investing activities ................... — (35.3) (6.2) (65.5) _— 
Financing activities 

Net debt activity ...........cccceessesseeeseretesseeeseeeseesenees —_ (59.2) (0.2) (2.5) — 
Intercompany ACtiVity .........ccccceeseesseeteeteeteeeteeeeees 1.3 88.5 (33.7) (56.1) — 
Debt issuance COSts ........:ccccceeceeseseseserseseteeeseeesaees —_ (2.2) _ a 23 
Purchase of noncontrolling interest ............:ccccee — = (2.1) — = 
Employee stock option exercises, including tax 

DOME Thich te tole ace ene acta ot es — 1.1 _ _ _ 
Purchase of treasury StOCK ........ccceescesseeeseeeteeeteees (1.3) = = = = 
Net cash provided by (used in) financing activities . — 28.2 (36.0) (58.6) —_ 
Effect of exchange rate changes on cash............... — — —_— (0.4) = 
Net increase (decrease) in cash and cash 

ESQUIVAIENHS ie: onan ee cescccannavescpanesiastvaueyeessebasanannddncevan — (13.0) (1.9) 81.4 = 
Cash and cash equivalents at beginning of period . — 80.6 1.9 95.6 — 
Cash and cash equivalents at end of period........... $ — §$ 67.6 $ — § 177.0 $ — 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 


To the Board of Directors and Stockholders of American Axle & Manufacturing Holdings, Inc. 
Detroit, Michigan 


We have audited the accompanying consolidated balance sheets of American Axle & Manufacturing Holdings, Inc. 
and subsidiaries (the "Company") as of December 31, 2012 and 2011, and the related consolidated statements of 
income, comprehensive income, stockholders' deficit, and cash flows for each of the three years in the period ended 
December 31, 2012. Our audits also included the financial statement schedule listed in the Index at Item 15. We 
also have audited the Company's internal control over financial reporting as of December 31, 2012, based on 
criteria established in Internal Control - Integrated Framework issued by the Committee of Sponsoring 
Organizations of the Treadway Commission. The Company's management is responsible for these financial 
statements and financial statement schedule, for maintaining effective internal control over financial reporting, and 
for its assessment of the effectiveness of internal control over financial reporting, included in the accompanying 
Management's Report on Internal Control over Financial Reporting. Our responsibility is to express an opinion on 
these financial statements and financial statement schedule and an opinion on the Company's internal control over 
financial reporting based on our audits. 


We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board 
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about 
whether the financial statements are free of material misstatement and whether effective internal control over 
financial reporting was maintained in all material respects. Our audits of the financial statements included 
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing 
the accounting principles used and significant estimates made by management, and evaluating the overall financial 
statement presentation. Our audit of internal control over financial reporting included obtaining an understanding of 
internal control over financial reporting, assessing the risk that a material weakness exists, testing and evaluating 
the design and operating effectiveness of internal control based on the assessed risk. Our audits also included 
performing such other procedures as we considered necessary in the circumstances. We believe that our audits 
provide a reasonable basis for our opinions. 


A company's internal control over financial reporting is a process designed by, or under the supervision of, the 
company's principal executive and principal financial officers, or persons performing similar functions, and effected 
by the company's board of directors, management, and other personnel to provide reasonable assurance regarding 
the reliability of financial reporting and the preparation of financial statements for external purposes in accordance 
with generally accepted accounting principles. A company's internal control over financial reporting includes those 
policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and 
fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that 
transactions are recorded as necessary to permit preparation of financial statements in accordance with generally 
accepted accounting principles and that receipts and expenditures of the company are being made only in 
accordance with authorizations of management and directors of the company; and (3) provide reasonable 
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company's 
assets that could have a material effect on the financial statements. 


Because of the inherent limitations of internal control over financial reporting, including the possibility of collusion or 
improper management override of controls, material misstatements due to error or fraud may not be prevented or 
detected on a timely basis. Also, projections of any evaluation of the effectiveness of the internal control over 
financial reporting to future periods are subject to the risk that the controls may become inadequate because of 
changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate. 
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In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the 
financial position of the Company as of December 31, 2012 and 2011, and the results of their operations and their 
cash flows for each of the three years in the period ended December 31, 2012, in conformity with accounting 
principles generally accepted in the United States of America. Also, in our opinion, such financial statement 
schedule, when considered in relation to the basic consolidated financial statements taken as a whole, presents 
fairly, in all material respects, the information set forth therein. Also, in our opinion, the Company maintained, in all 
material respects, effective internal control over financial reporting as of December 31, 2012, based on the criteria 
established in /nternal Control - Integrated Framework issued by the Committee of Sponsoring Organizations of the 
Treadway Commission. 


/s/ DELOITTE & TOUCHE LLP 


Detroit, Michigan 
February 8, 2013 
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure 

None 
Item 9A. Controls and Procedures 

Disclosure Controls and Procedures 

Under the direction of our Chief Executive Officer and Chief Financial Officer, we evaluated our disclosure 
controls and procedures and internal control over financial reporting and concluded that our disclosure controls and 
procedures (as defined in Rules 13a-15(e) or 15d-15(e) under the Securities Exchange Act of 1934 (the “Exchange 
Act”)) were effective as of December 31, 2012. 

Management Report on Internal Control over Financial Reporting 

We are responsible for establishing and maintaining adequate internal control over financial reporting. Our 
internal control system was designed to provide reasonable assurance to our management and Board of Directors 
regarding the preparation and fair presentation of our consolidated financial statements. 

Our management assessed the effectiveness of our internal control over financial reporting as of December 31, 
2012. In making the assessment, we used the criteria established in Internal Control - Integrated Framework 
issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based on our assessment, 
management concluded that, as of December 31, 2012, our internal control over financial reporting is effective 


based on those criteria. 


The attestation report of our independent registered public accounting firm regarding internal control over 
financial reporting is included in Item 8 - “Financial Statements and Supplementary Data.” 


Change in Internal Control over Financial Reporting 

There has been no change in our internal control over financial reporting that occurred during the fourth fiscal 
quarter ended December 31, 2012 that has materially affected, or is reasonably likely to materially affect, our 
internal control over financial reporting. 


Item 9B. Other Information 


None 
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Part Ill 


Item 10. Directors, Executive Officers and Corporate Governance 
The information required by Item 401(b), (d) (e) and (f) of Regulation S-K about our executive officers is 
furnished in Part | of this Form 10-K, Annual Report under the caption “Executive Officers of the Registrant.” All 


other information required by Item 10 is incorporated herein by reference from our Proxy Statement which we 
expect to file on or about March 21, 2013. 


We have adopted a code of ethics that applies to our Chief Executive Officer and Chief Financial Officer and 
the senior financial executives who report directly to our Chief Financial Officer. This code of ethics is available on 
our website at www.aam.com. We will post on our website any amendment to or waiver from the provisions of the 
code of ethics or our code of business conduct that applies to executive officers or directors of the Company. 

Item 11. Executive Compensation 


The information required by Item 11 is incorporated by reference from our Proxy Statement. 


Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder 
Matters 


The information required by Item 12 is incorporated by reference from our Proxy Statement. 
Item 13. Certain Relationships and Related Transactions, and Director Independence 


The information required by Item 13 under Items 404 and 407(a) of Regulation S-K is incorporated by reference 
from our Proxy Statement. 


Item 14. — Principal Accounting Fees and Services 


The information required by Item 8(e) of Schedule 14A is incorporated by reference from our Proxy Statement. 
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Part IV 


Item 15. Exhibits and Financial Statement Schedules 


The following documents are filed as a part of this report: 


Number 


3.01 


3.02 


4.01 


4.02 


4.03 


4.04 


1. All Financial Statements 


Consolidated Statements of Income 

Consolidated Statements of Comprehensive Income 
Consolidated Balance Sheets 

Consolidated Statements of Cash Flows 

Consolidated Statements of Stockholders' Deficit 

Notes to Consolidated Financial Statements 

Report of Independent Registered Public Accounting Firm 


2. Financial Statement Schedules 


Schedule II - Valuation and Qualifying Accounts for the years ended December 31, 2012, 2011 
and 2010 is filed as part of this Form 10-K. 


All other schedules have been omitted because they are not applicable or not required. 


3. Exhibits 


The following exhibits were previously filed unless otherwise indicated: 


Description of Exhibit 


Amended and Restated Certificate of Incorporation 


(Incorporated by reference to Exhibit 3.01 filed with American Axle & Manufacturing Holdings, 
Inc. Registration Statement on Form S-1 (Registration No. 333-53491)) 


Amended and Restated Bylaws of American Axle & Manufacturing Inc. 


Specimen Certificate for shares of the Company's Common Stock 


(Incorporated by reference to Exhibit 4.01 filed with American Axle & Manufacturing Holdings, 
Inc. Registration Statement on Form S-1 (Registration No. 333-53491)) 


7.875% Senior Notes due 2017, Indenture, dated as of February 27, 2007, between AAM, Inc., as 
issuer, the Company, as guarantor, and Bank of New York Trust Company, N.A., as trustee 


(Incorporated by reference to Exhibit 4.04 filed with American Axle & Manufacturing Holdings, 
Inc. Form 10-K for the year ended December 31, 2007) 


Indenture, dated as of December 18, 2009, among American Axle & Manufacturing, Inc., the 
Guarantors and U.S. Bank National Association, as trustee (including the form of the 9.25% 
Senior Secured Note due 2017) 


(Incorporated by reference to Exhibit 4.01 of Current Report on Form 8-K dated December 21, 
2009.) 


Second Amended and Restated Rights Agreement, dated as of February 8, 2011, between 
American Axle & Manufacturing Holdings, Inc. and Computershare Trust Company, N.A., as 
Rights Agent 


(Incorporated by reference to Exhibit 4.01 of Current Report on Form 8-K dated February 8, 
2011.) 
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Number 


4.05 


4.06 


4.07 


4.08 


4.09 


10.01 


$10.02 


$10.03 


10.04 


++10.05 


Description of Exhibit 


Form of Indenture, among American Axle & Manufacturing, Inc., American Axle & Manufacturing 
Holdings, Inc., as guarantor, certain subsidiary guarantors and U.S. Bank National Association, as 
trustee 


(Incorporated by reference to Exhibit 4.3 of Registration Statement on Form S-3 dated July 12, 
2011.) 


Indenture, dated as of November 3, 2011, among American Axle & Manufacturing, Inc., the 
Guarantors and U.S. Bank National Association, as trustee 


(Incorporated by Reference to Exhibit 4.1 of Current Report on Form 8-K dated October 31, 
2011.) 


Form of 7.75% Senior Notes due 2019 
(Incorporated by Reference to Exhibit 4.2 of Current Report on Form 8-K dated October 31, 
2011.) 


Form of 6.625% Notes due 2022 


(Incorporated by Reference to Exhibit 4.1 of Current Report on Form 8-K dated September 17, 
2012.) 


First Supplemental Indenture, dated as of September 17, 2012, between American Axle & 
Manufacturing, Inc. and The Bank of New York Mellon Trust Company, N.A., as trustee, related to 
the Company's 5.25% Senior Notes due February 11, 2014 


(Incorporated by Reference to Exhibit 4.1 of Current Report on Form 8-K dated September 18, 
2012.) 


Asset Purchase Agreement, dated February 18, 1994, between AAM, Inc. and GM, and all 
amendments thereto 


(Incorporated by reference to Exhibit 10.01 filed with American Axle & Manufacturing Holdings, 
Inc. Registration Statement on Form S-1 (Registration No. 333-53491)) 


Employment Agreement, dated November 6, 1997, by and between the Company and Richard E. 
Dauch 


(Incorporated by reference to Exhibit 10.11 filed with American Axle & Manufacturing Holdings, 
Inc. Registration Statement on Form S-1 (Registration No. 333-53491)) 


Second Amendment, dated as of December 10, 2001, to the Employment Agreement, dated as of 
November 6, 1997, by and between the Company and Richard E. Dauch 


(Incorporated by reference to Exhibit 10.49 filed with American Axle & Manufacturing Holdings, 
Inc. Form 10-K for the year ended December 30, 2001) 


Lifetime Program Contract for GMT-900 Products, between GM and AAM, Inc. 


(Incorporated by reference to Exhibit 10.51 filed with American Axle & Manufacturing Holdings, 
Inc. Form 10-Q for the quarterly period ended June 30, 2003) 


Letter Agreement dated April 22, 2004 by and between DaimlerChrysler Corporation and AAM, 
Inc. 


(Incorporated by reference to Exhibit 10.43 filed with American Axle & Manufacturing Holdings, 
Inc. Form 10-Q for the quarterly period ended June 30, 2004) 
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Number 


$10.06 


$10.07 


$10.08 


$10.09 


$10.10 


$10.11 


$10.12 


++10.13 


$10.14 


10.15 


$10.16 


Description of Exhibit 


Forms of Restricted Stock and Restricted Stock Unit Agreements under 1999 Stock Incentive 
Plan 


(Incorporated by reference to Exhibit 10.45 filed with American Axle & Manufacturing Holdings, 
Inc. Form 10-Q for the quarterly period ended September 30, 2004) 


Form of 2003 Stock Option Agreement 
(Incorporated by reference to Exhibit 10.2 of Current Report on Form 8-K dated October 26, 
2005.) 


Form of 2004 Stock Option Agreement 


(Incorporated by reference to Exhibit 10.3 of Current Report on Form 8-K dated October 26, 
2005.) 


Form of 2005 Stock Option Agreement 


(Incorporated by reference to Exhibit 10.4 of Current Report on Form 8-K dated October 26, 
2005.) 


Form of Nonqualified Stock Option Agreement 


(Incorporated by reference to Exhibit 10.5 of Current Report on Form 8-K dated October 26, 
2005.) 


Restated 1999 American Axle & Manufacturing Holdings, Inc. Stock Incentive Compensation Plan 


(Incorporated by reference to Exhibit 10.51 filed with American Axle & Manufacturing Holdings, 
Inc. Form 10-K for the year ended December 31, 2005) 


Amended and Restated American Axle & Manufacturing Holdings, Inc. Incentive Compensation 
Plan for Executive Officers 


(Incorporated by reference to Exhibit 99.1 of Current Report on Form 8-K dated February 1, 
2007.) 


Letter Agreement between General Motors Corporation and American Axle & Manufacturing, Inc. 
dated June 29, 2007 


(Incorporated by reference to Exhibit 99.1 of Current Report on Form 8-K dated June 29, 2007) 


Form of 2008 Stock Option Award Agreement for executive officers of American Axle & 
Manufacturing Holdings, Inc. 


(Incorporated by reference to Exhibit 10.52 filed with American Axle & Manufacturing Holdings, 
Inc. Form 10-K for the year ended December 31, 2007) 


Agreement between General Motors Corporation and American Axle & Manufacturing, Inc. dated 
May 3, 2008, as amended May 16, 2008 


(Incorporated by reference to Exhibit 10.1 of Current Report on Form 8-K dated May 23, 2008) 


Form of 2009 Deferred Compensation Unit Award Agreement 


(Incorporated by reference to Exhibit 10.60 filed with American Axle & Manufacturing Holdings, 
Inc. Form 10-K for the year ended December 31, 2008) 
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Number 


$10.17 


++10.18 


10.19 


10.20 


$10.21 


$10.22 


$10.23 


$10.24 


$10.25 


$10.26 


Description of Exhibit 


Amended and Restated AAM 2009 Long-Term Incentive Plan 


(Incorporated by reference to Exhibit 10.61 filed with American Axle & Manufacturing Holdings, 
Inc. Form 10-Q for the quarter ended June 30, 2009) 


Settlement and Commercial Agreement, dated as of September 16, 2009, among General Motors 
Company, American Axle & Manufacturing Holdings, Inc. and American Axle & Manufacturing, Inc. 


(Incorporated by reference to Exhibit 10.62 filed with American Axle & Manufacturing Holdings, 
Inc. Form 10-Q for the quarterly period ended September 30, 2009) 


First Lien Intercreditor Agreement dated as of December 18, 2009, among American Axle & 
Manufacturing Holdings, Inc., American Axle & Manufacturing, Inc., certain domestic subsidiaries 
of the Company, JPMorgan Chase Bank, N.A., U.S. Bank National Association and any additional 
authorized representative from time to time party hereto 


(Incorporated by reference to Exhibit 99.1 of Current Report on Form 8-K dated December 21, 
2009.) 


Collateral Agreement dated as of November 7, 2008, as amended and restated as of December 
18, 2009, and as further amended on June 30, 2011, among American Axle & Manufacturing 
Holdings, Inc., American Axle & Manufacturing, Inc., certain subsidiaries of American Axle & 
Manufacturing, Inc. identified therein and JPMorgan Chase Bank, N.A., as Collateral Agent 


(Incorporated by reference to Exhibit 99.2 of Current Report on Form 8-K dated December 21, 
2009.) 


Special Incentive Award Agreement dated March 15, 2010 between American Axle & 
Manufacturing Holdings, Inc. and David C. Dauch 


(Incorporated by reference to Exhibit 10.47 filed with American Axle & Manufacturing Holdings, 
Inc. Form 10-Q for the quarterly period ended March 31, 2010.) 


Special Incentive Award Agreement dated March 15, 2010 between American Axle & 
Manufacturing Holdings, Inc. and Michael K. Simonte 


(Incorporated by reference to Exhibit 10.48 filed with American Axle & Manufacturing Holdings, 
Inc. Form 10-Q for the quarterly period ended March 31, 2010.) 


Special Incentive Award Agreement dated March 15, 2010 between American Axle & 
Manufacturing Holdings, Inc. and John J. Bellanti 


(Incorporated by reference to Exhibit 10.49 filed with American Axle & Manufacturing Holdings, 
Inc. Form 10-Q for the quarterly period ended March 31, 2010.) 


American Axle & Manufacturing Holdings, Inc. 2012 Omnibus Incentive Plan 
(Incorporated by reference to Exhibit 10.1 of Current Report on Form 8-K dated May 1, 2012.) 


Form of Nonqualified Stock Option Award Agreement under the 2012 Omnibus Incentive Plan 
(Incorporated by reference to Exhibit 10.2 of Current Report on Form 8-K dated May 1, 2012.) 


Form of Restricted Stock Unit Award Agreement for Non-employee Directors under the 2012 
Omnibus Incentive Plan 


(Incorporated by reference to Exhibit 10.3 of Current Report on Form 8-K dated May 1, 2012.) 
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Number 


$10.27 


$10.28 


$10.29 


$10.30 


$10.31 


$10.32 


10.33 


“12 


*21 


*23 


*31.1 


*31.2 


*32 


Description of Exhibit 


Form of Restricted Stock Unit Award Agreement (Cliff Vesting) for Executive Officers under the 
2012 Omnibus Incentive Plan 


(Incorporated by reference to Exhibit 10.4 of Current Report on Form 8-K dated May 1, 2012.) 


Form of Restricted Stock Unit Award Agreement (Installment Vesting) for Executive Officers under 
the 2012 Omnibus Incentive Plan 


(Incorporated by reference to Exhibit 10.5 of Current Report on Form 8-K dated May 1, 2012.) 


Form of Performance Unit Award Agreement for Executive Officers under the 2012 Omnibus 
Incentive Plan 


(Incorporated by reference to Exhibit 10.6 of Current Report on Form 8-K dated May 1, 2012.) 


American Axle & Manufacturing, Inc. Amended and Restated Supplemental Executive Retirement 
Program Document 


(Incorporated by reference to Exhibit 10.37 of Quarterly Report on Form 10-Q dated July 27, 
2012.) 


Employment Agreement, dated August 27, 2012, by and between American Axle & Manufacturing 
Holdings, Inc. and David C. Dauch 


(Incorporated by reference to Exhibit 10.1 of Current Report on Form 8-K dated August 29, 
2012.) 


Employment Agreement, dated August 27, 2012, by and between American Axle & Manufacturing 
Holdings, Inc. and Richard E. Dauch 


(Incorporated by reference to Exhibit 10.2 of Current Report on Form 8-K dated August 29, 
2012.) 


Amended and Restated Credit Agreement dated as of January 9, 2004, as amended and restated 
as of December 18, 2009, and as further amended and restated as of June 30, 2011 and August 
31, 2012, among American Axle & Manufacturing Holdings, Inc., American Axle & Manufacturing, 
Inc. the lenders party thereto, JPMorgan Chase Bank, N.A., as Administrative Agent, and J.P. 
Morgan Securities LLC and Merrill Lynch , Pierce, Fenner & Smith, Incorporated, as Joint Lead 
Arrangers and Joint Bookrunners 


(Incorporated by reference to Exhibit 10.1 of Current Report on Form 8-K dated September 4, 
2012.) 


Computation of Ratio of Earnings to Fixed Charges 

Subsidiaries of the Registrant 

Consent of Independent Registered Public Accounting Firm 

Certification of Chief Executive Officer Pursuant to Rule 13a-14(a) of the Securities Exchange Act 
Certification of Chief Financial Officer Pursuant to Rule 13a-14(a) of the Securities Exchange Act 


Certifications of Chief Executive Officer and Chief Financial Officer Pursuant to 18 U.S.C. Section 
1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 
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Number Description of Exhibit 


**101.INS XBRL Instance Document 


**101.SCH XBRL Taxonomy Extension Schema Document 


**101.PRE XBRL Extension Presentation Linkbase Document 


**101.LAB XBRL Taxonomy Extension Label Linkbase Document 


**101.CAL XBRL Taxonomy Extension Calculation Linkbase Document 


**101.DEF XBRL Taxonomy Extension Definition Linkbase Document 


(All other exhibits are not applicable.) 


++ Confidential Treatment Request Granted by the SEC 


t Reflects Management or Compensatory Contract 
i Shown only in the original filed with the Securities and Exchange Commission 
= Submitted electronically with the original filed with the Securities and Exchange Commission 
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Schedule Il - VALUATION AND QUALIFYING ACCOUNTS 


Balance at 
Beginning of 
Period 

Year Ended December 31, 2010: 
Allowance for doubtful accounts .............::cceeeeees $ 8.3 
Allowance for deferred taxes .........:cceeeeeeeeneees 559.7 
Inventory valuation allowance ..........c cece eeeeeee eee 33.7 
Year Ended December 31, 2011: 
Allowance for doubtful accounts .............:::ceee 6.2 
Allowance for deferred taxes ...........cccccceeeecseeeees 560.9 
Inventory valuation alloWANCE ............cceceeeeeeereees 27.7 
Year Ended December 31, 2012: 
Allowance for doubtful accounts ............cccccceeeeee 5.5 
Allowance for deferred taxes ............:::::ecceeeeeeee 426.9 
Inventory valuation allowWaANCE ............cccceeeeeeees 26.7 


(1) Uncollectible accounts charged off net of recoveries. 


Additions - 


Charged to Deductions - 


Costs and 


Expenses 
(in millions) 


14.6 


80.9 


See Notes 
Below 


5.2 


49.7 


13.7 


4.0 


148.6 


7.3 


1.0 


341.7 


13.6 


Balance 
At End of 
Period 


$ 6.2 


560.9 


27.7 


5.5 


426.9 


26.7 


6.5 


166.1 


21.0 


(2) Primarily relates to inventory adjustments for physical quantity discrepancies and write-offs of excess and 


obsolete inventories. 


(3) Primarily relates to the utilization of some of the 2009 NOL carryover and an adjustment of the deferred tax 


liability for the U.S. tax impact of undistributed earnings of certain foreign subsidiaries. 


(4) Primarily relates to the utilization of some of the 2009 NOL carryover, an adjustment of the deferred tax liability 
for the U.S. tax impact of undistributed earnings of certain foreign subsidiaries and the settlement of the U.S. 


audit appeals for the 2004 to 2007 tax years. 


(5) Primarily relates to the reversal of the valuation allowance against our net federal U.S. deferred tax assets. 
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Signatures 


Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant 
has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized. 


AMERICAN AXLE & MANUFACTURING 
HOLDINGS, INC. 
(Registrant) 


/s/ Michael K. Simonte 

Michael K. Simonte 

Executive Vice President & 

Chief Financial Officer 

(Chief Accounting Officer) 
Date: February 8, 2013 
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Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by 
the following persons on behalf of the registrant and in the capacities on the dates indicated. 


Signature Title Date 
/s/ David C. Dauch President & Chief Executive Officer February 8, 2013 


David C. Dauch 


/s/ Michael K. Simonte Executive Vice President & February 8, 2013 
Michael K. Simonte Chief Financial Officer 

/s/ Richard E. Dauch Co-Founder & Executive Chairman February 8, 2013 
Richard E. Dauch of the Board 

/s/ Salvatore J. Bonanno Sr. Director February 8, 2013 


Salvatore J. Bonanno Sr. 


/s/ Elizabeth A. Chappell Director February 8, 2013 
Elizabeth A. Chappell 


/s/ Forest J. Farmer Director February 8, 2013 
Forest J. Farmer 


/s/ Steven B. Hantler Director February 8, 2013 
Steven B. Hantler 


/s/ Richard C. Lappin Director February 8, 2013 
Richard C. Lappin 


/s/ James A. McCaslin Director February 8, 2013 
James A. McCaslin 


/s/ William P. Miller Il Director February 8, 2013 
William P. Miller II 

/s/ John F. Smith Director February 8, 2013 
John F. Smith 

/s/ Larry K. Switzer Director February 8, 2013 


Larry K. Switzer 


/s/ Thomas K. Walker Director February 8, 2013 
Thomas K. Walker 


/s/ Dr. Henry T. Yang Director February 8, 2013 
Dr. Henry T. Yang 
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North America 


World Headquarters, Detroit, Michigan 

AccuGear, Inc., Fort Wayne, Indiana 

AccuGear-Silao, Silao, Mexico 

Colfor Manufacturing, Malvern, Ohio 

Colfor Manufacturing, Minerva, Ohio 

DieTronik, Auburn Hills, Michigan 

Fort Wayne Engineering Center, Fort Wayne, Indiana 
Guanajuato Forge, Guanajuato, Mexico 

Guanajuato Manufacturing Complex, Guanajuato, Mexico 
Lancaster Manufacturing Facility, Lancaster, Pennsylvania 
MSP Industries, Oxford, Michigan 

Oxford Forge, Oxford, Michigan 

Quality Engineering Technical Center, Auburn Hills, Michigan 
Technical Center, Rochester Hills, Michigan 

Three Rivers Manufacturing Facility, Three Rivers, Michigan 


South America 


Araucaria Manufacturing Facility, Araucaria, Brazil 
Sao Paulo Business Office & Engineering Center, Sao Paulo, Brazil 


Europe 


AAM Winter Test Center, Arjeplog, Sweden 

e-AAM Driveline Systems AB, Trollhattan, Sweden 

Europe Headquarters & Engineering Center, Bad Homburg, Germany 
Albion Automotive, Glasgow, Scotland 

Luxembourg Business Office, Luxembourg 

Swidnica Manufacturing Facility, Swidnica, Poland 


Asia 


Asia Headquarters & Engineering Center, Shanghai, China 
Changshu Manufacturing Facility, Changshu, China 

Chennai Manufacturing Facility, Chennai, India 

Hefei-AAM Manufacturing Facility, Hefei, China 

Pantnagar Manufacturing Facility, Pantnagar, India 

Pune Business Office & Engineering Center, Pune, India 

Pune Manufacturing Facility, Pune, India 

Rayong Manufacturing Facility, Rayong, Thailand 

Seoul Business Office & Engineering Center, Seoul, South Korea 
Tokyo Business Office, Tokyo, Japan 


® 
www.aam.com 


